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Travélport




	Hardware VPN AGREEMENT & ORDER FORM





This Dedicated VPN Agreement including the Order Form and attached Terms and Conditions (collectively this “Agreement”) is entered into between into between Galileo International, L.L.C. (“GI”), with offices located at 7 Sylvan Way, Parsippany, New Jersey 07054 U.S.A. and the Supplier indicated below:

      Supplier Corporate Office Information:         Master Chain Code:        

	Supplier/Company Name:
	

	Primary Contact Name:
	

	Address:
	

	City / State / Postal Code:
	

	Country:
	

	Telephone:
	

	E-Mail Address:
	

	Fax: 
	


      Site Information:        Site Information is same as Corporate Office Information above? Y/N
	Supplier/Company Name:
	

	Site Name
	

	Primary Contact Name:
	

	Address:
	

	City / State / Postal Code:
	

	Country:
	

	Telephone:
	

	E-Mail Address:
	

	Fax: 
	


I. Product Description:

GI shall provide Supplier with GI’s NetXpress services and functionality in accordance with this Agreement.  NetXpress provides the Supplier:

· 3270 Access – allows access to its secure portion of the database for Supplier to make updates

· Vendor Access  - allows the Supplier to look at all bookings made to its hotel chain or car company

· Agency view through FocalpointNet™ - allows Supplier to check displays as seen by agents

· Printer capability

II. Supplier Obligations and Requirements:

Supplier shall provide the following minimum hardware & software:

· Windows 98, NT 4.0, 2000, Me, or XP

· PC Hardware

· 3270 Emulation Software (ex. QWS3270 from www.jollygiant.com or TN3270 from www.sdisw.com/tn3270pr.html)

· Internet Service Provider and connectivity

· CD-ROM Drive 

III. Ordering Procedures:

1. Supplier shall review the Agreement including the Terms and Conditions.

2. (a) New Orders:  Complete sections 1 and 2 below. Allow 15 business days following receipt of the completed Agreement by GI to receive Product.  

(b) Change Orders:  Complete sections 1 and 3 below.  Allow 30 business days following receipt of the completed Agreement by GI for changes to become effective.

3. Sign and date Agreement.

4. Fax a signed copy of the Agreement to Galileo at (404) 506-9168.

5. Email this Order Form in it’s original Microsoft Word format to HTLBUSDEV@galileo.com
6. Keep a copy of this Agreement for your records.
IV. Applicable Fees
 (A) One-Time License Fee:   Supplier shall pay GI a non-refundable one-time license fee of $200.00 USD for each NetXpress ID.  An ID is required for each simultaneous user.
(B) Monthly Access Fee:   Supplier shall pay GI a monthly fee of $100.00 USD per ID to access NetXpress.  Access to NetXpress will provide Supplier with access to the database for Supplier updates, Agency View, Vendor Update View, and printer capability.  Access to the database is dependent upon the Internet Service Provider (“ISP”) selected by the Supplier and GI does not warrant reliability or performance of such access.  Supplier is responsible for supplying the hardware and software requirements indicated above and for all charges associated with the ISP selected.  

(C) Data Line Termination Fee:  Supplier may elect to discontinue its existing data line providing 3270 access upon completion of the NetXpress order by properly completing in Section 2(B) (New Order – Options) below.  Supplier shall pay GI a disconnect fee of $300.00 USD   If this election not be completed in Section 2(B), the data line will remain installed and the Supplier will continue to be responsible for any fees associated with such data line.  
(D) NetXpress ID Termination Fee:  Supplier may elect to discontinue a NetXpress ID by properly completing Section 3 (Changes) below.  Supplier shall pay GI a termination fee of $100.00 USD.   Should this election not be completed in Section 3, the NetXpress ID will remain active and the Supplier will continue to be responsible for the Monthly Access fees associated with such NetXpress ID.  

V. Supplier Billing Information:  Billing will be sent to the Supplier’s Corporate Office listed above and will be included in Supplier’s monthly invoice from GI for booking activity.

VI. Acceptance and Signature:  This Agreement and Order Form, including the terms and conditions attached hereto and incorporated herein by reference, constitutes the entire agreement between GI and Supplier related to the subject matter hereof.  Upon receipt and review of the signed Agreement and Order Form, GI will acknowledge acceptance via e-mail. 

	Supplier Signature: 

	Printed Name:  

	Date:    


SECTION 1:  GENERAL
Are you a current Focalpoint® Supplier?         Yes          No            If Yes, list your pseudo city code:       
Are you a current FocalpointNet™ Supplier?        Yes          No       If Yes, list your pseudo city code:       
SECTION 2: NEW ORDER 
(A) Number of NetXpress IDs requested:         

(B) Optional:

   New or Additional Sign-Ons requested for Vendor Update and Database Maintenance:

      (Supplier may use existing Sign-Ons used presently through data line)

	Name
	Last 4 digits of Social Security Number

	
	

	
	


   Please place order to disconnect the following data line.  Supplier shall pay a disconnect fee of $300.00 USD.:

	Circuit ID
	

	Carrier (i.e. MCI, AT&T)
	

	Bandwidth
	

	Address (Physical Location of Circuit) 
	

	City / State / Zip:
	

	Primary Contact Name
	

	Telephone
	

	Date to Disconnect (minimum 60 day lead required)
	


SECTION 3:  CHANGES

   Additional NetXpress ID (indicate quantity)      
    New or Additional Sign-Ons requested for Vendor Update and Database Maintenance:

      (Supplier may use existing Sign-Ons used presently through data line)

	Name
	Last 4 digits of Social Security Number

	
	

	
	


    Delete NetXpress ID (indicate quantity)      
	      Client ID
	Password

	
	

	
	


    Delete Sign-On for Vendor Update and Database Maintenance (indicate quantity)      .  Supplier shall pay a deletion fee of $100.00 USD per ID.  

(Supplier may not want to delete existing Sign-On if use will be continued through data line)
	Name
	Sign On

	
	

	
	


For Office Use Only:

Assigned Contract Number __________   PCC:  _______/ Group Code ______   Master Chain Code:  _______
Order Completed:  ____/___/_______
Special Instructions:

BILLING

	Recurring Costs:  

	Line Item:
	Qty:
	Fee*:
	Effective Date:

	 FORMCHECKBOX 
 NetXpress ID Monthly Fee
	
	$100.00
	

	One Time Costs (Check all that apply):

	Line Item:
	Qty:
	Fee*:
	Effective Date:

	 FORMCHECKBOX 
 NetXpress License Fee
	
	$200.00
	

	 FORMCHECKBOX 
 Data Line Termination Fee
	
	$300.00
	

	 FORMCHECKBOX 
 NetXpress ID Termination Fee
	
	$100.00
	


*  All prices above are in USD.

TERMS AND CONDITIONS

1.
DEFINITIONS.  For purposes of this Agreement, the following words and terms shall have the meanings set forth below.  Any term not defined herein shall have the meaning given such term elsewhere in this Agreement.  (a) "Services" means limited access to Galileo Services as indicated on the Order Form for the purpose of performing certain travel-related functions and services, but specifically excluding ticketing services.  The Services shall also include the related products of Galileo Services, including all software provided by GI (“Software”), support and such other services licensed, leased or provided to Supplier by GI.  (b) “Documentation” means all manuals, operating procedures, instructions, guidelines and other materials provided by GI to Supplier, including electronic formats.  (c) "Galileo Services" means GI's global distribution system.  For purposes of this Agreement, Galileo Services may include services of Galileo, Apollo® and any other distribution system which GI has an agreement to distribute.  Said parties shall not be considered third parties under this Agreement.  (d) "Transaction" means a message accessing Galileo Services that is transmitted by Supplier.  For purposes of this Agreement, "Peak Period" means the hours from 7:00 a.m. to 7:00 p.m., Mountain Standard Time (Denver, Colorado) Monday through Friday, and "Off Peak Period" means all remaining hours.
2.
TERM; TERMINATION.  The term of this Agreement shall commence on date signed above and shall continue for a period of one (1) year; thereafter this Agreement shall continue until terminated by either party upon thirty (30) days prior written notice to the other party.  Upon termination of this Agreement, at Supplier's expense, Supplier shall return to GI all Software and GI’s confidential information, including, but not limited to, all manuals, guides, and written materials provided to Supplier and all copies of such materials, whether in written or computer readable form.  Those provisions of the Agreement that by their nature and intent should survive expiration or termination of the Agreement, including, but not limited to, confidentiality and Software license restrictions, shall so survive.
3.
USE OF THE SERVICES.   (a) Supplier agrees that the Services shall be used and operated in strict accordance with the Documentation provided by GI, whether written or oral.  Without limiting the foregoing, Supplier shall not use the Services for non-business uses, personal messages, providing services unauthorized by this Agreement to third parties, training non-employees in the use of the Services, or other uses designated by GI in writing as prohibited.  (b) Supplier may provide access to the Services only to Supplier's employees and may not provide the Services to any other person or entity without the written consent of GI.  Supplier expressly acknowledges and agrees that, notwithstanding anything to the contrary herein, all PNR, passenger and other data and information entered into Galileo Services is owned by GI.  (c) Supplier shall take all precautions necessary to prevent unauthorized operation or use of the Services.  Supplier is liable and responsible for any Transactions by Supplier and its employees using the Services and must ensure that each agrees to use the Services in accordance with the provisions set forth herein.  GI reserves the right to deny access to the Services at any time to any individual that fails to comply with the provisions of this Agreement.   (d) GI may enhance, modify or replace (collectively, “Update”) any of the Services at any time in its sole discretion.  If Supplier elects to use an Update, such use will constitute its agreement to abide by the terms and conditions pertaining to such use as established by GI.  Supplier acknowledges that there may be instances where Supplier is required to use an Update; provided, however, in such event, GI agrees that there shall be no additional charge to Supplier for its use of such Update.  (e)  In the event Supplier’s access to Galileo Services is via Supplier's Internet service provider ("ISP") the following provisions shall apply.   (i)  Supplier acknowledges that it is solely responsible for establishing and maintaining an Internet connection via its selected ISP and for paying all charges assessed by such ISP.  Supplier further acknowledges that accessibility and response times may vary, depending upon the capacity and connectivity of its ISP.  GI shall have no responsibility for supporting the Internet connection or troubleshooting Supplier's ISP issues.  Supplier acknowledges that GI shall not provide a dedicated communications line for ISP Locations.  (ii) For each Location that will access Galileo Services via its ISP (each an "ISP Location"), Supplier shall pay the charges as indicated on the applicable Order Form.  (iii) Supplier understands that growth in its operations may require that an ISP Location convert the manner in which it accesses Galileo Services to either a second ISP connection or a dedicated communications line, based on GI’s then-current ISP policies and subject to additional terms and conditions which may apply. (f)  Supplier acknowledges that all equipment necessary to access NetXpress will be provided by Supplier and GI shall have no responsibility in connection with such equipment.  NetXpress is intended for a one-entry, one response format based on Supplier’s manual entry or request and is not to be used by a pre-programmed series of requests.  Supplier agrees not use any data from Galileo Services to develop or publish any reservation, ticketing, sales, cargo or tariff guide and will not sell any data in any format gathered from access to Galileo Services via NetXpress.
4.
SOFTWARE LICENSE – RESTRICTIONS.  GI hereby grants Supplier a non-exclusive license to use the Software licensed by GI to Supplier during the term of this Agreement.  Supplier may not copy, reproduce, or duplicate the Software and any related documentation or any portion thereof, except to the extent reasonably necessary for back-up purposes.  Supplier may not modify, alter, dissemble, reverse assemble, reverse compile, or reverse engineer the Software or any portion thereof.  The Software is the proprietary information and trade secret of GI or its licensors.  All licenses for Software provided hereunder shall terminate upon expiration or any termination of the Agreement. 

5.
THIRD PARTY-PROVIDED PRODUCTS.  Any product not provided by GI (“Third Party Product”) which sends Transactions to or interfaces with Galileo Services may only do so through a platform acceptable to GI.  GI shall have no liability whatsoever with respect to Third Party Products and Supplier shall indemnify and hold harmless GI for all claims against GI resulting from or related to a Third Party Product.  In order to protect or maximize the operability of Galileo Services, GI may require that Supplier temporarily or permanently discontinue its use of any Third Party Product.  
6.
INDEMNIFICATION.  Supplier shall indemnify and hold harmless GI, its subsidiaries and affiliates, and their respective successors, assigns, officers, directors, agents, and employees against and from any and all liabilities, damages, losses, expenses, claims, demands, suits, fines or judgments, including, but not limited to, reasonable attorneys' fees, costs and expenses incident thereto, arising directly or indirectly out of any breach of this Agreement by the Supplier; or any act, error or omission of the Supplier in connection with its participation hereunder.  
7.
REPRESENTATIONS AND WARRANTY.   EACH PARTY REPRESENTS AND WARRANTS THAT (A) IT IS THE OWNER OR LICENSEE OF THE SOFTWARE OR TECHNOLOGY PROVIDED UNDER THIS AGREEMENT; (B) IT HAS THE RIGHT TO FULFILL ITS OBLIGATIONS SET FORTH HEREIN; (C) THE INDIVIDUAL SIGNING THIS AGREEMENT OR ANY AMENDMENT TO THIS AGREEMENT IS, OR AT THE MATERIAL TIME SHALL BE, DULY AUTHORIZED TO EXECUTE THIS AGREEMENT OR AMENDMENT ON BEHALF OFSUCH PARTY; AND D) IT WILL COMPLY WITH ALL APPLICABLE FEDERAL, STATE, PROVINCIAL AND LOCAL LAWS AND REGULATIONS AND THAT IT IS FREE OF ANY CONTRACTUAL OBLIGATIONS THAT WOULD PREVENT IT FROM ENTERING INTO AND PERFORMING ITS OBLIGATIONS UNDER THIS AGREEMENT  GI REPRESENTS AND WARRANTS THAT IT IS THE SOLE OWNER OF ALL RIGHTS IN AND TO, OR HAS ACQUIRED ALL RIGHTS TO USE AND PROVIDE ACCESS TO THE SERVICES.  SUPPLIER’S EXCLUSIVE REMEDIES FOR A BREACH OF THE WARRANTIES IN THIS SECTION SHALL BE LIMITED TO REQUIRING GI TO USE COMMERCIALLY REASONABLE BUSINESS EFFORTS TO (I) REPAIR OR REPLACEMENT OF THE SOFTWARE OR THE SERVICES CAUSING THE BREACH, (II) SECURE THE RIGHT TO UTILIZE SOFTWARE OF COMPARABLE FUNCTIONALITY, (III) USE REASONABLE EFFORTS TO SECURE THE RIGHTS OF SUPPLIER TO ACCESS THE SERVICES OR (IV) USE COMMERCIALLY REASONABLE EFFORTS TO PROVIDE SUPPLIER THE SERVICES HEREUNDER.  THE WARRANTIES AND REMEDIES SET FORTH IN THIS SECTION ARE EXCLUSIVE, AND GI MAKES NO OTHER WARRANTY, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR.  EXCEPT AS PROVIDED HEREIN, SUPPLIER HEREBY WAIVES AND RELEASES GI, ITS OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS FROM ANY AND ALL OTHER OBLIGATIONS AND LIABILITIES AND ALL RIGHTS, CLAIMS AND REMEDIES OF SUPPLIER AGAINST GI, ITS OFFICERS, DIRECTORS, EMPLOYEES AND AGENTS, EXPRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE, DUE TO ANY DEFECTS OR INTERRUPTIONS OF SERVICE IN, OR ERRORS (INCLUDING, WITHOUT LIMITATION, ANY ERRORS IN RESERVATIONS AVAILABILITY RECORDS) OR MALFUNCTIONS BY SOFTWARE OR THE SERVICES, INCLUDING ALL LIABILITY, OBLIGATION, RIGHT, CLAIM, OR REMEDY IN TORT, AND INCLUDING ALL LIABILITY, OBLIGATION, RIGHT, CLAIM OR REMEDY FOR LOSS OF REVENUE OR PROFIT OR ANY OTHER DIRECT, INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES. OTHER THAN AS SET FORTH HEREIN, GI SPECIFICALLY DISCLAIMS AND SUPPLIER WAIVES ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, WITHOUT LIMITATION, ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE WITH RESPECT TO THE SERVICES OR SOFTWARE PERTAINING THERETO OR ANY DATA OR COMMUNICATIONS OR OTHER SERVICES PROVIDED PURSUANT TO THIS AGREEMENT.  SUPPLIER WAIVES AND RELEASES GI AND ITS PAST AND PRESENT OFFICERS, DIRECTORS, PARTNERS, EMPLOYEES, CONTRACTORS, AFFILIATES, SUBSIDIARIES AND AGENTS FROM ANY AND ALL OBLIGATIONS AND LIABILITIES AND ALL RIGHTS, CLAIMS AND REMEDIES AGAINST GI AND ITS PAST AND PRESENT OFFICERS, DIRECTORS, PARTNERS, EMPLOYEES, CONTRACTORS, AFFILIATES, SUBSIDIARIES AND AGENTS, EXPRESS OR IMPLIED, ARISING BY LAW OR OTHERWISE DUE TO ANY DEFECTS, ERRORS, MALFUNCTIONS, COMPATIBILITY PROBLEMS OR INTERRUPTIONS OF SERVICE CONCERNING THE SERVICES AND IN RESPECT OF ANY EQUIPMENT OR DATA COMMUNICATIONS LINES PERTAINING TO THE SERVICES, INCLUDING, WITHOUT LIMITATION, ANY ERRORS IN RESERVATIONS, AVAILABILITY OR RECORDS, INCLUDING ANY LIABILITY, OBLIGATION, RIGHT, CLAIM OR REMEDY FOR LOSS OF REVENUE OR PROFIT OR ANY OTHER DIRECT, INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES WHETHER BASED ON CONTRACT, TORT, STRICT LIABILITY OR OTHERWISE, EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES IN ADVANCE.  NO REMEDY SHALL BE AVAILABLE TO SUPPLIER WITH RESPECT TO ANY DOWNTIME OR NON-PERFORMANCE OF ANY PORTION OF THE SERVICES RESULTING FROM TEMPORARY SYSTEM FAILURE, SCHEDULED DOWNTIME, SYSTEM FAILURE DUE TO ANY THIRD PARTY PROVIDER, INTERNET ATTACKS, DOWNTIME CAUSED BY SUPPLIER OR ANY DOWNTIME NOT ATTRIBUTABLE TO ANY WRONGDOING BY GI.
8.
CHARGES.   Supplier shall pay to GI all fees and taxes as set forth in this Agreement, Order Form, and all other applicable attachments to this Agreement, without setoff or counterclaim.  Monthly fees commence upon the Services being operational.   Supplier acknowledges that a change in Software configuration may result in an adjustment to the charges.  Except for such increases as specified herein, such adjustments shall be by written supplement hereto.  When applicable, Supplier shall pay all SITA (Société Internationale de Télécommunications Aéronautiques) charges incurred in connection with Supplier's use of The Services under this Agreement.   All amounts payable hereunder (plus taxes and other governmental assessments directly applicable to the provision of The Services by GI) are due within thirty (30) days after the date of invoice and shall be paid in U.S. dollars drawn on an U.S. bank.  Any past due amounts shall accrue interest at a rate not to exceed one and one-half percent (1-1/2%) per month compounded or the maximum rate permitted by law, whichever is less.  The accrual of such interest shall not affect any of GI's rights or remedies under this Agreement.  GI reserves the right to change any of the fees and charges set forth in this Agreement upon thirty (30) days prior written notice to Supplier.  GI may introduce new charges, including without limitation charges for excessive usage while accessing Galileo Services, and GI may change the method by which charges are calculated or assessed.  Notwithstanding the foregoing, the communications cost elements of any of the above charges shall be subject to increase, at any time and without limitation, to cover any increase in the cost thereof incurred by GI.   
9.
TERMINATION FOR CAUSE.  (a) If either party becomes insolvent; if a receiver of a party's assets is appointed; if a party takes any step leading to its cessation as a going concern; or if a party ceases to do business or otherwise ceases or suspends operations for reasons other than an event of force majeure, then the other party may immediately terminate this Agreement on written notice.  (b) If either party (the "Defaulting Party") fails to perform or observe any of its material obligations hereunder, and such failure continues for a period of thirty (30) business days after written notice (except in the case of any payments due where the period to cure such nonpayment shall be five (5) days after notice and except in circumstances where a cure is impossible in which case there shall be no cure period) from the other party (the “Insecure Party”), then the Insecure Party may immediately terminate this Agreement.  If Supplier is the Defaulting Party, then, without prejudice to any other rights or remedies of GI, all or any of the rights of Supplier under this Agreement may, at the option of GI, be terminated, reduced or restricted.   (c) The right of either party to require strict performance and observance of any obligations under this Agreement shall not be affected in any way by any previous waiver, forbearance or course of dealing.  Exercise by either party of its right to terminate under this Agreement shall not affect or impair its right to bring suit for any default or breach of this Agreement.  All obligations of each party that have accrued before termination or that are of a continuing nature shall survive termination. 

10.
CONFIDENTIALITY.   Except as expressly provided in this Agreement, no terms or conditions of this Agreement nor any matters relating to the course of dealings between the parties shall be disclosed to any third party (excluding affiliated entities with a need to know) without mutual written approval of the parties, except as they may be compelled to do so by law. Except as expressly provided in this Agreement, neither Supplier nor GI shall disclose the terms or conditions of this Agreement, other than its existence and duration, nor any matters relating to the course of dealings between the parties, including any proprietary information related to potential or existing Supplier customers and any rates related thereto, to any third party without the prior written approval of the other party, except as it may be compelled to do so by law, rule or regulation.
11. 
GOVERNING LAW.  This Agreement and any dispute arising under or in connection with this Agreement, including any action in tort, shall be governed by the internal laws of the State of New Jersey of the United States of America, without regard to its conflict of laws principles.  All actions brought to enforce or arising out of this Agreement shall be brought in federal or state courts located within Essex County, New Jersey, the parties hereby consenting to personal jurisdiction and venue therein.  
12.
GENERAL.  (a) Except for Supplier’s payment obligations hereunder, neither party shall be deemed to be in default or liable for any delays if and to the extent that performance is delayed or prevented by an event of force majeure.  (b) Nothing in this Agreement is intended or shall be construed to create or establish an agency, partnership, or joint venture relationship between the parties hereto.  (c) If any provision of this Agreement is held invalid or otherwise unenforceable, the enforceability of the remaining provisions shall not be impaired thereby.  (d) Notices given or required hereunder shall be deemed sufficient if sent by first class mail, postage prepaid, or any more expedient written means to the address of Supplier, as specified in the Order Form, and notices to GI shall be sent to: Galileo International, 7 Sylvan Way, Parsippany, New Jersey 07054 U.S.A.  Attn: General Counsel.  Notices sent via electronic means (e.g. facsimile) shall be effective immediately if received on a business day prior to 5:00 p.m. local time of the recipient.  All other notices shall be effective the first business day after receipt.  (e) Supplier shall not assign or transfer this Agreement, or any part thereof, without the prior written consent of GI, which consent shall not be unreasonably withheld.  
13.
ENTIRE AGREEMENT.   This Agreement, together with the Order Form, constitutes the entire agreement and understanding of the parties on the subject matter hereof and, as of the effective date, supersedes all prior agreements, whether written or oral, between the parties hereto concerning the subject matter hereof, excluding amounts due GI which may have accrued under a prior agreement between the parties.  Any such prior amounts due shall be deemed an obligation of this Agreement for which all provisions herein shall apply.  This Agreement may be modified only by further written amendment or supplement signed by all parties to this Agreement.  If any non-English interpretive version of the Agreement is created, then, in the event of a conflict between the English version and any non-English version, the English version shall control. 
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