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Agency/Program: DCRT/Office of Tourism, Marketing
Recipient: Essence Festivals Productions LLC
Indicate: Cooperative Endeavor
Professional Services Contract
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Social Services Contract
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Does the agreement include budget worksheet?
Does the agreement include anticipated uses?
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project?

of performance?

progress report every six (6) months?

Law (R.S.24:513)? (See attached schedule)

Does the agreement include estimated duration of the
Does the agreement include goals, objectives, and measures
Does the agreement indicate requirement of written

Does the agreement notify the recipient of Louisiana Audit

Has the comprehensive budget been approved by the
appointing authority?
Has the comprehensive budget been properly transmitted to

the Louisiana Legislative Auditor?
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. EXBCUTION COPY
STATE OF LOUISIANA

PARISH OF EAST BATON ROUGE
PARISH OF ORLEANS

COOPERATIVE ENDEAVOR AGREEMENT

THIS COOPERATIVE ENDEAVOR AGREEMENT (“Agreement”) is entered into by and between
the T.ouisiana Depariment of Culture, Recreation and Tourism, Office of Tourism, hereinafter referred to
a8 “CRT", “Office” or the “State”, and Essence Festivals Productions LLC, whose mailing address is 135
West 50% Street, New York, NY 10020, hereinafter referred to as “Confractor” or “Essence™.

WITNESSETH:

WHEREAS, Article VII, Section 14(c) of the Congtition of the State of Louisiana provides that for a
public purpese, the state and its political subdivisions may engage in cooperative endeavors with each
other, with the United States or its agencies, or with any public or private association, corporation, or
individual; and ‘

WHEREAS, in accordanee with La, R. 8, 51:1254, the Louisiana Office of Tourism is responsible for the
design, plan, development and implementation of the effective and accurate promotion of-Louisiana’s
history, culture, art, folk life, recreationa] and leisure opportunities, natural and scenic resources,
transportation, cuisine, sites, attractions, accommodations, and events and is mandated to assist local
government and private sector development for the promotion of touriam; and

WHEREAS, in accordance with La. R. 8. 51:1255(1) and (4), the Office of Tourism is also statutorily
vested with the powers, duties, functions and responsibilities to promote and assist in the expansion of
tourism and the tourism industry in Lounisiana by conducting an ongoing promotional campaign of
information, advertiging .and publicity to create and sustain an image and understanding of Louisiana that
is responsible and accurate; and

WHEREAS, La. R, 8. 51:1255 (7) authorizes the Office of Tourism o make and enter into contracts to
provide the office with stipulated services far promotions, advertising, publicity, research, and marketing
aud La. R.S, 51:1255 (8) authorizes the Office to cooperate with all gevernmental agencies, fourists,
promotion spgencies, private industry and private nonprofit associstions and organizations in the
promotion, advertising and publicity of the state, including cooperative advertising; and

WHEREAS, Essence desires o present a three-day music festival ("ESSENCE Music Festival” or
“Pestival®) in New Otleans, Louisiena during the 4th of July holiday, which activities shall take place in
the Louisiana Superdome and Frnest N. Morial Convention Center and other venues designated by
Essence in New Orleans, Louisiana, July 1-3, 2011 (the “Bvent™).

WHEREAS, the Festival has traditionally atiracted more then 200,000 attendees annually to New
Orleans, Lonisiana for activities associated with the Festival, which includes music performances from
internatiopally recognized artists. In 2010 it was reported that the Festival atiracted approximately
250,000 attendees to New Orleans, Louisiana for the various activities, which also included self-help
empowennent seminars and workshops; and

WHEREAS, 1) CRT (subject to the legislative appropriation and funding process mandated by the laws

of the State), a8 2 member of 2 group of Louisiana private and public entities committed to supporting the

Events, along with the 2) the New Orleans Tourism and Marketing Corporation (“INOTMC™), 3) the

City of New Orleans (“City™), 4) the New Orleans Metropolitan Convention and Visitors Bureau

(“NOMCVB™), 5) the Greater New Orleans Hotel and Lodging Association (“GNOHLA"), 6) the New
- . . 1 . -
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EXECUTION COPY
Qrleans Multi-Cultural Tourism Network (“NOMTN"), 7) the Louisiana Superdome (“Syperdome™), and
8) the Ernest N, Morial Convention Center (“Convention Center™; collsctively with (1) — (7), the “Host
Committee™) have collectively commitied to remit rights fees, promotional and media exposure,
personnel services and venues appropriate for Essence to host the Event; and

WHEREAS, in Act 11 of the 2010 Regular Session of the Louisisna Legisiature, the Louisiana
Legistature appropriated funding within CRT’s budget to be utilized for the 2011 Event taking place on
July 1, 2011, July 2, 2011 and Tuly 3, 2011, and CRT shalt re.quest legislative appropriation and funding
for each of the subseguent Events scheduled to be held in each of 2012, 2013 gnd 2014 (as and if
applicable); and

WHEREAS, the Event is expected to have a major economic lmpact on City of New Orleans and the
State of Louigiana; and

WHEREAS, La, B S, 51:1253, defines “economic impact” as the value derived by the State of
Tonisiana and its political subdivisions in return for expenditires made on tourism, advertising by CRT in
terms of revenue generated, jobs created, income generated for individuals or businesses within
Lonisiana, changes i the number of tourist dollars spent in Lonisians, and such other results a3 may be
appropriate to consider in calculating the justification for the expenditures authorized for tourism
promotion; and .

WHEREAS, economic indicators show that State of Louisiana and City of New Orleans will greatly
benefit from the large attendance at the Bvents, as well a3 receive national and international recognition
and media coverage through adveriisements and other marketing activities assosiated with pubhcmng the
Event. The State will aléo be recognized as a supporting contributor to the success of previous Festivals
that have been supported by CRT; and

WHEREAS, it is anficipated that the public benefit of providing finanejal support to the Bvents i order
o maintain awarcness and a positive image of the State of Louisiana ag & unique and desirable travel and
tourism destination, is proportionate to the obligations undertaken by the State of Louisiana, and that the
State of Louisiana’s overall economy and tourism industry will benefit from this endeavor.

NOW THEREFORE, in consideration of the nmtusl covenants herein contained, the parties hereto agree
as follows:

SCOPE OF SERVICES

1 Presentation of ESSENCE Music Festival. Essence agrees to present the Event
in the Superdome and the Convention Center (and any other venues designated by
Bssence) in New Orleans, Louisiana, which shall include both nightly
entertainment at the Superdome and a series of educational and empowerment
programs at the Convention Center during the day, and shall be of the same
quality as those Festivals previously presented in New Orleans, Louisiana.

Except as otherwise provided in this Agreement, Essence shall present the Event
at its sole cost and expense and shall be responsible for all promotion and
advertising of the Bvent,

a) Essence shall provide the State the advertising and tourism publicity benefits set out in
Exhibit B, attached herato and incorporated herein by reference,

R
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b) Essence shall provide copies of any and all executed agreements that relate to the Event

W

" fuvoice for the State's Rights Fees (as defined in Section 2{c) below) no Jater than June

to which any member of the Flost Comuniitee and Essence are parties, subject to
confidentiality provisions contained therein,

Fssence shall submit to the State a written Progress Report (s defined herein)
accompanied by copies of issues of ESSENCE magazine to verify the State’s receipt of
advertising benefifs in the productions of ESSENCE magazines as specified in Section
2(z) to 2(b) below. The “Progress Report” as used herein shall mean the preliminary
itinerary of activities and a preliminary list of confirmed participating performers who
have been sectred for the Event. Coafractor shall snbmit the Progress Report with an

g g

15% of2011,

Upon conclusion of the Bvent and not later than September 30, 2011 Contractor shall
provide the State with a Final Recap Report (as defined herein) of the Event’s activities,
which report shall be consistent with the format of the 2010 Final Recap Report. In
addition, Bssence shall make copies of the Event's program guide verifying the insertion
of a full-page advertisement for the Louisiana Office of Tourism. As used herein, the
“Final Recap Report” shall mean the report summarizing the activities that occurred

" during the Event, along with copies of all available magazines that will validate “Bonus”

8)

B)

advertisements (as set forth in Exhibit B), and other related written promational and
marketing materials that were produced by Essence as a result of the Event. Contractor
shall also provide the estimated mumber in attendance and any available economic data
and/or statistics that will support the State’s invesiment in the Event.

CRT’s Support, CRT hereby agrees to firnish its support to the Event on the .

termsg and conditions set forth herein. ﬁuj.ﬂuﬁ-—h‘;«f‘ﬂ o Sl [hed sty A
m#mzwﬁg {Conchtettoy u?ﬁa_mquff.

2011 Adverfising. Updn execution and ;aiuproval of this Agreement (and in no WE g on _

event Iater than July 15, 2011), the CRT shall pay Essence $850,000 for the production@ L AR .

and publication of: a ten (10)-page print Louisiana: Where it All Comes Together and ¢ Jé' | gt oV 05)

Sacred Ground special advertising supplement to be placed in the Decembey 2010 and s L

January 2011 issucs of BSSENCE magazine. Such advertising, copy and placement shall @ :

be subject to the Essence Standard Advestising Terins aud Conditions and the approval of

CRT, which approval shall not be unreasonably withheld, delayed or conditioned, The

parties hereby acknowledge that such ten (10)-page print special advertising supplement

was placed in the December 2010 and January 2011 issues of ESSENCE magazioe, This

provision is a material term of the Agreement. :

Riphts Fees. Within sixty (60) days of invoicing on June 15, 2011, CRT shall pay i :
- Essence $150,000 (the “State Rights Fees"}[ﬂﬁ’fw 1 Lopict 3 € me-mu M%
v |

<}

d

g o Hhe P ad wafriing full &
Payment of the Ad Funding Commitment and the State Rights Fees will be made only an [° 77 o i
approval of the Contractor’s invoices by the CRT's Coniract Monitor, Jack Warner, ¢ ey )
Deputy Assistant Secretary of the Office of Tourism, his designee, supervisor or ! / n\:h“}
successor, which such approval not being unrcesonsbly withheld, conditioned and ol PdJ W ve [

delayed.
i e Vel

Travel and other reimbucsable cxpenses shall constitute part of the total maximum
payable and shall not be reimbursed or paid separately.

3
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eement shall begin on September 29, 2010 and shall end

Fiscal Funding Clause.
In Act 11 of the 2010 Regular Session of the Louisiana Legislature, the Louisiana

Legislature appropriated funding within CRT’s budget to be utilized for the three-day
2011 Event taking place on July i, 2011, July 2, 2011 and July 3, 2011, and such
amounts arc hereby guaranteed, subject to Essence's performance of the services and the
State's receipt of all deliverables contemplated under the terms of this Agreement.

The continuation of this Agreement is contingent upon the appropriation of funds to
fulfill the requirements of the Apreement by the Louisiana Legislature. If the Legislature
fails to appropriate sufficient monies to provide for the continmation of the contract, or if
such appropriation is reduced by the veto of the Governor or by any means provided in
the appropriations act to prevent the total appropriation for the year from exceeding

ravennes for that year, or for any other lawiul purpose, and the effect of such reduction is -

to provide insufficient monies for the continzation of the Agreement, the Agreement shall
terminate on the date of the beginning of the first fiscal year for which funds are not
appropriated: Termination of this confract pursuant to this section shall not affect
Contractor's rights to payment of all amounts eamed by Contractor prior to the date of
termination. :

Essence hereby aclmowledges that no funds appropriated under Act 11 of the 2010
Regular Lepislative Session shall be transferred to an entity that is not a budget unit of
the State unless the entity executes an agreement, and submits to the State for approval a
comprehensive Budget (attached hereto as Exhibit C) showing all anticipated uses of the
appropriation, an estimate of the duration of the project, and a plan showing specific
goals and objectives for the use of such funds, including measures of performance. CRT
shall submit with due speed.this Apreement (and any other required CEA that is executed
by the parties, as and if required), the Budget, and any other required information to the
Lounisiana Legislative Auditor.

Termination for Material Breach.

Ta addition the terminationrights set out in Section 4 of this Agreement, this Apresment
may be terminated (i) by the non-defaulting party upon thirty (30) days’ prior written
notice to the defanlting party of & material breach of this Agreement, {ii) by Bssence
iminediately upon notice of its termination of the Superdome Use Agreement by reason
of a breach by SMG, or its successor, of its obligations theretnder, (jii) by Essence
immediately upon notice of its termination of the Convention Center Facility Use
Contract by reason of breach by the New Orleans Public Facility Management, Inc., or its
successor, of its obligations thereunder; (iv) by Bssence immediately upon notice of its
termination of the Event Support Agreement (and/or any other agrecments between
and/or among Essence and the following entities), or their respective successors, by
reason of 2 breach by (A) the New Orleans Tourism and Marketing Carporation, (B) the
New Orleans Metropolitan Convention & Visitors Bureau, (C) the New Orleans Multi-
Cultural Touzism Network, () the Greater New Orleans Hotels & Lodging Association,
and/or (B) the City of New Orlesns provided, however, in the case of Section 5 (a)(i)
sbove, in the event of any such breach of this Agreement, the breaching party must be
allowed thirty (30) days in which to cure the breach or, if it is not practicable to effect the
cure within thirty (30) days, such additional time as may be required if the breaching
party promptly begins within thirty (30) days and contimues diligently and in good faith to
effect a cure. .

s
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b} This Agreement may be terminated by CRT if Essence ceases to do business or ceases to

do business in Louisiana, If Essence ceases to do business or cesses to do business in
Louisiana after receipt of the appropriated Ad Funding Commitment and State Rights
Fees for the applicable Event in which the funds were received and before the
completion of services contemplated herein for such Event, Essence shall be required to
repay CRT the Ad Funding Commitment and the Sfate Rights Fees for the applicable
Event less the amounts owed for media placed and/or contracted for (and thet cannot be
cancelled without penalty) as of the date of the State’s exercise of ity termination rights
contained herein.

Taxes, Esgence hereby agrees that the responsibiiity for payment of taxes from the Ad
TFunding Commitment and the State Rights Fees paid under this Apreement shall be Essence’s

cbligation Essence hereby provides its Federal tax identification number: 13=98986— 26 - 242923

D2

Remedies for Default. Any claim or controversy arising out of thig Agreement shall be
resolved by the provisions of La, R.S. 39:1524-1526 to the extent an Executive Order
subjects agreements of this Agrecment’s fype to the aforementioned Statutes (and CRT
hereby agrees to pravide such caopy of the Bxecutive Order to Essence as requested).
Notwithstanding the foregoing, Essence hereby reserves all of its rights and remedies
available to it under the law and in equity to the further extent possible, -

Ownership, All records, Tepors, documents and other material delivered or transmitted to
Bssence by the State shall remain the property of the Stats, and shall be retumed by Essence
to the State, upon written request, at Essence's expense, at termination or expiration of this
Agreement, The Progress Report and Final Recap Report and/or other State-related materials
shall become the property of the State. Nothing herein is intended to confer to the State with
any right, title, or interest to the Events, ESSENCE Music Festival, ESSENCE magazine
and/or anything else not otherwise expressly set out herein. '

Trademarks and Approval of Materlals.

) Fssence's Inteliectual Property. Essence’s trademarks, trade name, logos, labe.l desigus,
pradact identifications, artwork, or other creative materals, and other symbols and
devices associated with Essence's products or services and the Event logo(s)
(coliectively, the “Fasence’s Inteliectual Property™) are and shall remain Bssence’s sole
-and exclusive property. Hssence hereby grants the CRT a non-ocxclusive, non-assignable,
non-sublicensable, non-transferrable, royslty-free limited license to use the Basence
Intelfectusl Property for printed, electronic and broadcast matter developed by or
produced by, CRT to advertise and promote the Bvent (“CRT's Materials™) during the
Term of this Apreement, provided that any and all such uges of the CRT’s Materials shall
be subject to Bssence’s prior written approval in each ingtance. CRT shall submit all
CRT's Muterials to Essence in wiiting and CRT's Materials confaining Essence’s
Tntellectus] Property shall not be deemed approved unless and until approved in writing
by Bsaence. All uses of Bssence’s Intellectual Property by CRT shall imure solely to the
benefit of Bssence. CRT shall not directly or indirectly manufacture or sell, or license the
manufachre and/or sale of any merchandise or other materials which bear Hssence's
Intellectunl Property without Egsence's prior writien consent, All Essence Materials
(defined below) shall be and shall remsin the sole and exclugive property of Hasence and
shall not be used by CRT without the express written permission of Essence,

b) CRTs Intellechial Property. CRT’s trademarks, logos, label designs, artwork, or other
creative materials and other symbols and devices agsociated with it (the “CRT’s
Intellectnal Praperty™) are and shall remain the CRT"s gole and exclusive prope property.

5
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CR.T hereby grants to Essence a limited, non-exclusive, non-assignable, non-
sublicensable, non-transferrable Heense to vse such CRT's Intellectual Property for
printed, electronic and broadeast matter developed or produced by, or on behalf of,
Essence to advertise and/or promote the Festival (the “Essence Materials™ during the
Term. All such uses of CRT"s Intellectual Property shall be subject to CRT"s prior
written-approval. Essence shall submit all Essence Materials that include any of CRT's
Intellectnal Property to CRT in writing and such Bssence Materials containing CRT’s'
Intellectnal Property shall not be deemed approved unless and until approved in writing
by CRT. All uses by Bssence of CRT's Intellectual Property shall inure solely to the
benefit of CRT. Qther than as part of its promotion of the Events, Essence shall not
directly or indirectly manufacture, sell or Jlicense the manuficture and/or sale of any
merchandise or other materials that bear CRT's Intellectuat Property without CRT’s prior
written consent. CRT’s Materials developed by or produced by CRT pursuant to the
terms of this Agreement shall be, and shall remain, the sole and ex¢lusive property of
CRT, and shalf not be used by Essence without the express written permission of CRT.

Ambush Marketing/Anti-Piracy Programs. ‘The parties agree to cooperate in
developing and implementing plans to prohibit and discourage third party ambush
marketing programs and piracy related to the Events,

Assipnment, Basence shall not assign any interest in this contract and shall not ransfer
any interest in same (whether by assignment or novation), without prior written consent
of the Stata, which shall not be unreasonsbly withbeld, delayed ar conditioned, provided
however, that claims for money due or to become due to Bssence from the State may be
assigned to & bank, trust company, or ofher financial institution without such prior written
consent, provided that the State remains primarily lisble for the cbligations contained
hereunder, Notice of assignment or transfer by either pacty shall be furnished promptly
to the other.

Auditors Clapse, Tt is hercby agreed that in accordance with RS 24:513, the Legislative
Auditar of the State of Loulsiana, the Office of the Governor, Division of Administration
auditors, and the Department of Culture, Recreation and Tourism auditors shall have the
option, at its sole cost, during the Term and for three years following the expiration or
termination of this Agreement of auditing all records and accounts of Essence related to
the Ad Funding Commitment and State Rights Fees upon providing Essence with
reasonable advance written notice. The audit shall be conducted during normal business
hours and on such day, time and location as mutually agreed upon.

Discrimination Clause,

Hssence agrees to abide by the requirements of the following, as and if applicable; Title
VI of the Civil Rights Act of 1964 and Title VII of the Civil Rights Act of 1964, as
amended by the Equal Bmployment Opportunity Act of 1972, Federal Executive Order
11246 as amended, the Rehabilitation Act of 1973, as amended, the Vietnam Era
Veteran’s Readjustment Assistance Act of 1974, Title IX of the HPducation Amendments
of 1972, the Age Discrimination Act of 1975, the Fair Housing Act of 1968 as amended,
and the Americans with Disabilities Act of 1990,

Essence agrees niot to discriminate in its employment practices, and will render services
under this Agreement without regard to race, color, religion, sex, sexual orientation,
national origin, veteran status, political affiliation, or disabilifies, Any act of
discrimination committed by Hssemce or failure fo comply with these statutory
obligations when applicable shall be grounds for termination of this contract,
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18)

a)

b)

b)
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Indempification,

Bssence hereby agrees to defend, indemnify and hold harmless CRT, together with its
agents, employess and other representatives, from and against any and all losses,
liabilities, costs, expenses, damages, claims, demands, actions, suits, judgments and other
obligations inclnding, without limitation, reasonable attomey’s fees and court costs
(collectively, “Losses”) arising from or as a result of (f) injury to or death of persons or
any loss of or damage to property arising at or in connection with its Event activities to
the extent Losses ave caused in whole or part by the fault of the Essence and its respective
employees, confractors, subcontractors, agents or invitees, or (i) any actual or alleged
breach or failure of performance hereunder by or on the part of Esserce.

CRT hereby agrees to defend, indemnify and hold hagmless Bssence, together with ity
owners and their respective officers, pariners, members, principals, agents, employees
and other representatives, from and ageinst any and all Loses arising from or ag a result
of (i) injury to or death of persons or any loss of or damage to property arising at or in
connection with its Fvent activities to the extent Losses are caused in whole or part by the
fault of the CRT and employees, contractors, subcontractors, agents or invitees, or (ii)
any actual or alleged breach or failure of performance hereunder by or on the part of
CRT.

The obligations of the parties under this Sectionl4 shall survive the expiration or
termination of this Agreement.

Amendments in Writing. Any alteration, varistion, modification, or waiver of
provisions of this Agreement shall be valid only when it has been reduced to writing,
executed by the parties hereto and approved by the Director of the Louisiana Division of
Administration, Office of Coniractual Review.

Force Majeure.
No party hereto shall be liable to the any other party for any failure, inability or delay in

performing its obligations under this Agreement if caused by an act of Gad, war, strike,
lock-ont, fire, terrorism or threat of terrorism (or any security measure connected thereto)
or any other cause beyond the reasonable control of the party so failing (“Force Majeurs
Bvent™); but due diligence shall be used in curing such cause and in resuming
performance at the earliest possible time and mitigating any losses. If a Force Majeure
Bvent prevents the staging of an Event during the Term of this Agreement, the CRT shall
not be liable for the payment to Fssence of any amount due for the year under this

"Agreement other than (i) a pro-rata share of the Rights Fee owed as of the date of the

Force Majeure Event; and (if) that portion of the Ad Funding Commitment actually paid
or required to be prid for advertising placed and/or scheduled to run {and that ceomot be
cancelled) as of the date of the Force Majeure Event.

Tn the event the State receives federal, state, city or other third party marketing dollars
earmarked to mitigate the impact of towrism a8 & result of a hurricane, oil spill or other
such Force Majeure Bvent (“Marketing Funds™), the State agrees to notify Bssence of
such available Marketing Funds and to provide Essence with the opportunity to receive
consideration from such Marketing Funds within thirty (30) days of receipt of such
Marketing Funds. .
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17 Representations and Warranties,
{(a) Essence hereby represents and warrants solely a8 to itself that:

@

(ii)
(iif)

()

it has the full right and legal authority to grant the rights expressly pranted
bereunder and to enter into and fully perform this Agresment in
accardance with its terms without violating the rights of any other person,
or the terms of any other agreement to which Essence is a party;

it owns afl rights to the trademarks, trade name and trade dress in
Essence’s Intellectnal Property;

it has 1] licenses or other authorizations necessary to conduct the
Festivals as contemplated under this Agreement; and

it will comply with all applicable laws, regulations and ordinances
periaining to the promotion and conduct of the Festivals.

{b) CRT hereto hereby i'epreseuts and warrants solely as to itself that:

@
@D

(i)

)

" it bas the full right and legal authority to enter into this Agzeement;

it has the full right and legal authority to perform the obligations and to
grant the rights contemplated under this Agreement in accordance with its
terrns without violating the rights of any other entity;

it has the right to license its Intelleciual Property consistent with the terms
hereunder; and

it will comply with all applicable laws, regulations and ordinances that .
impact the Festivals (except as it relates to promotion aud conducting the
Fegtivals). _

18) Confidentiality.

a2) Definition. “Confidential Information” means any information of a confidential nature,
whether disclosed in oral, written, visual, electronic or other form, which any party or any
of its employees, or agents or learns in connection with their obligations under this
Agreement. Confidential Information includes, but is not Limited to, business plans,
strategies, forecasts and analyses; financial information; research data; marketing plans;
employee, customer and vendor information; product and service specifications; and
purchasing, logistics, sales, marketing and other business processes, and the this

Agreement and the terms and conditions thereof. The parties recognize and acknowledge

that the unauthorized use or disclosure of Confidential Information could be extremely
detrimental to the other parties.

b) Confidential Information shall not include information defined as Confidential
Tnformation above I sugh information: (i) is or becomes generally available to the
public other than by a disclosure of Confidential Information by the receiving party in
violaticn of this Agreement; (if) was knowu to the receiving party or its affiliates prior to
disclosnre of it by the disclosing party; (iii) is or becomes known to the receiving party
from 2 source other than the disclosing party, provided that such source is not known by

3
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the receiving party to be bound by a confidentiality agreement with the disclosing party;
or (iv) is developed by the receiving party or its affiliates or agents independently of any
disclosure of Confidential Jnformation by the disclosing party.

¢) Qbligations Concerning Confidential Information. Exeept as otherwise required by
Louisiana Pubtic Records Law, R.S. 44:1 et seq., each of the parties hereto agrees that
with respect to Confidential Information of any other party:

i) To treat in a confidential manner all such Confidential Informs-ttian using the
same degree of care it uges for its own confidential information;

i) Not to copy, use or discloss such Confidential Information to any third parties
without the express written consent of the other party except: (g) to the extent
necessary to perform their obligatinns under this Agreement or to enforce rights
under this Agreement, or (b) in response to a valid subpoens or other valid legal
process (“Reguest for Tnformation™) (after giving the disclosing party prompt
written notice of such Request for Information in order to afford it ample time to
take appropriate action to protect such information at its sole cost and expense).

iii} “To restrict disclosure of such Confidential Information to its employees who
have & need to know guch information to perform their cbligations under this
Agreement and who have agreed to be bound by the terms of this Section 16.

d) Survival. The obligations of the parties under this Section 15 shall survive the expiration
or termination of this Apreeraent '

19) Miscellanegus,

&) Independent Contragtor. All persons employed by the contracting parties bereto and all
thixd party suppliers hired by such parties in furtherance of the performance of services
hereunder shall be under the sole and exclusive direction and control of such employer,
and for no purpose shall they be considered the employees of the other party. Each party
hereto shall remain at 2ll times independent contractors and shall be responsible for and
ghall promptly pay all federal, state and municipal taxes, chargeable or assessed with
respect to its employees, including but not limited to, .social security, unemployment,
federal and state withholding, and ell other taxes, as and if applicable, .

b) Severability, If any term or provision of this Agreement shall be found to be invalid,
illegal or unenforceable by a couxt of competent jurisdiction, then such provision shall be
deemed modified to the extent necessary to make such provision enforceable by such
court, and the invalidity in whole or in part of any portion of this Agreement shall not
jmpair or affect the validity or enforceability of the remaining provisions of this
Apreement.

c¢) Nofices. All potices provided for or which may be given in connection with this
Agreement shall be in writing and shall be delivered in pexson, by a nationally recognized
ovemight courier service, by facsimile (with electronic confirmation to sender) or by
registered o certified mail with postage prepaid and return receipt requested.

Ita CRT: Ms. Desiree Honore
Undersecretary
Office of the Lieutenant Governor
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d)

EXECUTION COPY
Depariment of Culture, Recreation and Touristn
P.0. Box 94361
Baton Rouge, LA 70804-5291
Phone: 225-342-8201
(225) 3420761 (£2x)
email: dhonore@ertla.gov

Ifto Hssence: Hssence Festivals Productions LLC
Attention: (eneral Manager
135 West 50 Strezt
New York, New York 10020
Fax No.: (212)467-3073
Bmail: jeollina@essence.com

With a copy to: Time Tne.

. . Attention: Genersl Counsel
1271 Avenue of the Ammericas
New York, New York 10020
Fax No.! (212} 467-0905

With a copy to: Law Officea of Mechelle Evans L1.C
- 55 Madizon Avenue, Suite 400-4101
- Morristown, NT 07940
Attention; Mechelie Evans, Bsq.

or to such other address s & party, by like notice, shall designate, Such notices, if sent by
United States mail, shall be deemed to have been given upon three (3) business days after
being deposited in the United States mail. Such notices, if sent by facsimile (with
electronic confirmation to sender) or nationally recogmized overnight courier service,
ghall be deemed to bave been given one (1) day after being sest. Such nofices, if
delivered in person, shall be deemed to have been given upon receipt by the receiving
party. -

Governing Law and Jurisdiction. This Agreement shall be governed by and construed in
accordance with the intemal laws of the State of Louisiana, without regard to conflicts of
law provisions thereof,

Waiver. No delay, omission or failure fo exercise any right or remedy provided for in
this Agreement shall be deemed to be a waiver of the right or acquiescence in the event
giving rise to such right or remedy, but every such right or remedy may be exercised
from time to time and so often as may be deemed necessary by the party exercising such
right or remedy.

Cumnlative Rights, All rights and remedies under this Agreement ave cumulative, and
the exercise of any right or remedy herein provided shall be without prejudice to the right
to exercise any other right or remedy provided for herein or at law or in equity.

Drafting of Agreement. Despite the possibility that one party may have prepared this
Agrezment, the parties agree that no party shalt be deemed the drafier of this Agreement
and thet, in construing this Agreement in case of any claim that any provision of this
Apreement may be ambiguous, no such provision shall be construed in favor of one party
on the ground that it was drafted by the other.
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k)

3)

k)

EXBCUTION COPY
Sections and Hgad,l,ngﬁ The section headmgs in this Agresment have been placed
thereon for the convenience of the parties and shall not be considered in any construction
or interpretation of this Agreement,

Execuifon in Cownterparts. This Agrasment may be exscuted in any number of
conuterparts and by different parties hereto in separate counterparts, each of which when
g0 executed and delivered (via mail) shall be deemed to be an original and all of which
taken topether shall constitute but one and the same instrment,

Entite Agresment. Except with respect to the Superdome Use Apreement, the
Convention Center Facility Use Confract, Event Support Agreement, and the Master
Hotel Agreemcnt this Agreement sefs forth the entire agreement between the parties
concerning the subject matter of this Agreement and supersedes all prior agreements,
term sheets, negotiations and discussions.

Not Exclusive, Nothing in this Agreement shall be deemed to prohibit Essence from

~ goliciting andfor obtaining additional sponsors, partners and participants to provide

sdditional sources of assistance, incloding financial essistance, to the production of the
Festival, The parties acknowledge and agres that Bssence shall be entitled to seek such
asgistance from eny and all pnvate and public sources.

[signature page to follow]
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EXECUTION COPY

IHUS DONE AND SIGNED AT Baton ROUSC; LolﬁsiMA ’//(y I , 2011.
WITNESSES: A DEPAR OF CULTURE, RECREATION &

TOURISM

J"‘ utchmson, Assmtant Secretary
ffice of Tourism

7

THUS DONE AND SIGNED AT Baton Rouge, Lovisians ij fe r‘l ,2011.

SSES:

B2 Cﬁauzfow«

Charles R. Davis, Deputy Secretary

[
X ° gg : ( ':-i M Office of the Lieutenant Governor
- (\ ’ Louisiana Department of Culture, Recreation &

Tourism
THUS DONE AND SIGNED AT )UBJ fﬂﬂif- . )dﬁ'JYdELm J&/UE 15
201 k
SSES: ESSENCE FESTIVALS PRODUCTIONS LLC
@v@ &Q Wit 22s. Glaubia
Michelle Ebanks, President

S"E? H'P\"TJ!E 7:'&2{1\{
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XHIBIT A

" Agency Name: ) Office of Tourism
Contractor’s Name: Essence Festivals Productions LLC
Contract Monitor: Jack Warner

Goal: The goal of this endeaver is to increase positive exposure for and attendance at the 2011
ESSENCE Music Festival, which this year will be held on July 1-3, 2011. A high-quality Event,
consistent with past Festivals held in New Orleaus, and positive publicity associsted with the Event assist
in achieving Louisiana's towurism goal of presenting Louisiana as a wnigque and desireble fourism
destipation and expanding the tourism indusiry in Louisiana.

Objective: The objectives are to attract visitors and present & positive image of Louisiana as a tourism
destination in marketing, advertising and other publicity efforts, operating in collaboration with the “Host
Committee” for the Event. The State slso wishes to ensure a successiul event and maximum retumn on
investment for the benefit of Lonisiana's overall economy and image.

Deliversbles: Deliverables include all services specified in Exhibit B, including proof of advertising
“benefits, copics of magazine advertisements, a Progress Report, the Final Recap Report, a fully executed
copy of this Agreement (and other CEA agreements between the parties related to the Event, based upon
the same terms and conditions contained in this Agreement), and accompanied by supporting
documentation to verify services as applicable.

Performsnce Measures for this Project: The Confractor’s performance will be measured by 1) total
Event attendance; 2) the amount of publicity and advertising exposure that Louisiana receives in
advertisements and publicity, on screen at the Event, through publications, and through verbal
acknowledgements; 3) the level of inclusion that the Office of Lieutenant Governor and the Office of
Tourism receives a3 a prominent supporting pariner; 4) the relevance of information provided in the
Progress and Final Recap Reports; 5) the supperting documentation for advertising and publicity benefits;
6) documentation for financial obligations; and 7) by the estimated economic impact of the Event on New
Orleans and Louwisiana. -

Monitoring Plan: Contractor’s performance will be monitored and evaluated to ensure compliance with
all terms of the agreement ag follows:

» Contract Monitor will verify performance of services and receipt of deliverubles and will
review information provided to the State regarding plecement of the Ads, in the Progress
Report, and in the Final Report to ensure compliance in accordance with the terms of the
Agreement, prior to authorizing any release of payment te Contractor in accordance with ihe
payment schedule set forth in this Agreement,

o Contract Monitor will evaluate services and benefits to ensure that the stated goals and
cbjectives have been accomplished,

s+ Contract Monitor shall complets and submit a performance evaluation to the DCRT, Office
of Management and Finance within 45 days of the termination or expiration of this
Agreement,

Utility of Final Product: The ESSENCE Music Festival je the nation’s larpest annual intemationally
recognized African-American event that celebrates African-American musie, fashion and culture,
receiving both national and international media exposure. The State is dedicated to supporting events that
provide economic benefits to Lounisiana, as well as promote Louisiana’s culture and tourism assets end
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industries. Associated advertising and marketing will stirmulate interest and increase travel to the stats,
impactipg the overall tourism economy and will assist in presenting Lonisiana as & unique and desirable
tourism travel and entertainment destination for future travel, '

Intentionally Left Blank
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' EXHIBITR

CRT Sponsorship Benefits

As & prominent supporting pariner of the Event, CRT is provided with the following sponsorship benefits
upon CRT’s delivery to Contractor of all prerequisite trademarks, logos, label designs, artworl and other
symbols and devices:

a)

b)

Production and publication of a ten (10)-page print 6 pages of Louisiana: Where it All Comes
Together special advertising supplement to be placed in the December 2010 and 4 pages of

Sacred Ground special advertising supplement fo be placed in the January 2011 issues of

BSSENCE magazine. Such adverfising, copy and placement shall be subject to the Bssence
Standard Advertising Terms and Conditions and the approval of CRT, which approval shall not
be unreasonably withheld, delayed or conditioned. The parfies hereby acknowledge that such ten
(10)-page print special advertising supplement was placed in the December 2010 and January
2011 issues of ESSENCE magazine. .

Bonps Advertising, Contractor shall provide additional advertising (collectively “Bonus
Advertising™} promoting New Orleans, Louisiana and the Festival in: (i) advertising space in one
or more of the following publications: . ESSENCE Magazine, TIME Magazine, FORTUNE
Magazine, PEOPLE Magazine, ENTERTAINMENT WEEKLY Magazine, SOUTHERN LIVING
Magazine or IN STYLE Magazing; (i) on-line adverlising on www.essence.com and
www.csgencemmsicfestival.com; (jif) promotions of the Event through email blasts to Bvent
newsletter subscribers (subject to Essence’s privacy policy); and (iv) Event collateral promotional
materials (e.g. events brochures, flyers, palm cards) that are distributed before and during the
Bvent, ss applicable. The Bonus Advertising in printed publications will have a cumulative
snnual open rate value of at least $250,000. All Bonus Advertising, capy and placement shall be
subject to the relevant magazine’s and website’s Standard Advertising Terms and Conditions and
the approval of CRT as to content, which approval shall not be unreasongbly withheld, delayed or

conditioned, For 2011, the CRT approved “Louisiana Pick Your Passion” logo inclusion in all

Bonus Advertising and ingertion of the official LouisianaTravel.com logo banuer ad (“Louisiana

“Pick Your Passion™), hyperlinked to www.lovisianatravel.com. The State’s logo cam be
downloaded from the website hitp:/fwww.crt stats.]la vs/tonrism/indusirypartuers.aspx.

i) Both the Contractor and CRT acknowledge that all prerequisite and CRT

approved branding campaigns, trademarks, logoe, labels, designs, artwork and

other print creative materials have been delivered for the 2011 Event.

i)  CBT shall deliver all prerequisite ‘and CRT approved branding campaigns,
trademarks, Iogos, labels, designs, artwork and other print creative materisls to
Contractor no later than September 15® for inclusion in each of the 2012, 2013
and 2014 Event promotional campaigns.

i)  Contractor shall provide CRT confirmuation of placement of the Bonus
Advertising, and shall provide tear sheets and copies of the igsues in which any
Bonus Advertizsing appears. Notwithstanding the foregoing, Essence shall have
no obligations to CRT for Bonus Advertizing if CRT does not remit its Ad
.Coramitment Funding and State Rights Fees obligations for the applicable Event.
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b) Spot Commercials, Program Displays and Booth (collectively “Onsite Promoﬁons”)

Contractor shall provide CRT with branding in:

i) QOne 30-second advertising display on the Superdome video screen during each
concert or other event held in the Superdome in connection thh the Festival (or
a total of three (3) thirty second spots (:30));

i) One full-page advertisement in all Festival programs;

ili) A display booth that shall be located at the Convention Center, for such location
as designated by Contractor, for pre-approved promotional products, activities
and materials related to tourism in the State, in such layout and format as
mutnally agreed upon. Bssence shall cover all costs and expenses associated
with installation of the booth. CRT shall be responsible for all costs and
expenses associafed with customization and any creative content and graphics
required for the booth. The information booth will be manned by CRT’s staff,
Details to be finalized with CRT’s designee, currently LOT, Duector of Program
and Setvices, Misty Velasquez.; and

iv) On-site sampling/giveaway opporhmities in the Convention Center of products .
featured as 2 part of CRT"s promotion. of tourisny in Louislana, as pre-approved

-by Contractor. Products may only be sampled with Confractor’s prior written
approval,

V) All Onsite Promotions (including copy and placement) shall be subject to
Essence's Standard Advertising Terms and Conditions and the appraoval of CRT
ag to content, which approval shall not be unreasonably withheld, delayed or
conditioned. For 2011, the CRT approved “Louisiana Pick Your Passion” logo
inclugion in all Ongite Promstions, Contractor shall have no obligations to CRT
for Onsite Promotions if CRT does not remit its Ad Commitenent Funding and
State Rights Foes for the applicable Event.

. ¢) Complimentary Tickets. Contvactor shall provide tﬁ CRT 464 complimentary tickets

4}

each night of the Festival concerts {for a total of 1,392 complimentary tickets for each
Event) in the following locations:

« 54 Gold section tickets each night;

= 228 Front/Rear Floor section tickets cach night;

s B2 Plaza section tickets each night; and

o 100 Loge section tickets each night.

Contractor shall use commercinlly reasonsble efforts to provide the comphmentary

tickets to CRT at least fourteen (14) days prior to the Event. Notwithstending the
foregoing, Contractor shall have no cbligations to CRT for Complimentary Tickets if
CRT does not remit its Ad Fund Cominltment by July 15, 2011. The State Rights Fees
for the applicable Event shall be due and payable within, sixty (60) days following the
invoice dated June 15,2011,

VIP Sultes. Contractor shall provide to CRY full access to and complimentary tickets for
two adjoining suites 449 and 450 (individually, 8 “Box Suite* and collectively, the “Box
Suites™) each night of the Event concerts, Contractor shall provide catering for and
additional tickets and passes to the Box Buites as approved by the Louisians Snperdome
capacity policies, Both the Contractor and CRT acknowledge that the Superdome makes
these Box Suifes. available to Contractor as 2 grafis benefit, and that upaveilability of
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these suites in the Superdome shall mot be comsidered a breach of this provisiom.
Contractor shall serve prompt notification to CRT of Superdome’s unavailability of these
Box Suites. Coniractor shal! provide CRT the complimentary tickets for the Box Suites
at least fourteen (14) days prior to the Event o the extent made available to Contractor.
Notwithstanding the foregoing, Contractor shall have no obligations to CRT for the Box
Suites if CRT does not remjt its Ad Funding Commitment and State Rights Fzes.

e) VIP Invitations: Contractor shall a reasonable munber of invitations to VIP receptions
and parties to include in hospitality packages for trade for services. Contractor shall
provide CRT with VIP iovitations at least fourteen (14) days prior to the Event.
Notwithstanding the foregoing, Contractor shall have no oblipations to CRT for VIP
Invitations if CRT does not remit the Ad Funding Commitment end State Rights Fees.

Intentionally Left Blank
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EXHIBIT C

Projected Budget Nstimates

Essence Festivals Productions LLC

2011 Fssence Music Festival

State of Louisiana/DCRT Appropriation

$1,000,000.00

Total Anticipated Tncome

Anticipated Expenses :

Advertising/Publicity {State-Rights Fegy——4—

Ancillary Support (State Rights Fees)

5 1,000,000.00

$850,000.00
$150,000.00

Total Budgeted
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