[image: image2.jpg]K
*+ travelocity





[image: image2.jpg]Travelocity Hotel Distribution Program
PARTICIPATION AGREEMENT

1. LIST Participating Hotel Name and Address. Please provide the following information:

	Participating Hotel Name:
                                                                                                                                            


City/State/ZIP/Country:
                                                                                                                                            
*If more than one property is participating, please attach a list of Participating Hotels


2. SELECT Inventory Method. Please select your inventory method, below. Your selection will apply to each Participating Hotel unless otherwise specified.

Select inventory method (check one):
(  GDS
   OR
  (  Extranet   

3. SIGN. By my signature below, I agree, as an authorized signatory for the company listed below, to all of the terms & conditions of this Travelocity Hotel Distribution Program Participation Agreement.

	INSERT PARTICIPATING HOTEL’S FULL LEGAL NAME (or that of mgmt company or other authorized rep, if any):

                                                                                          

Sign:
                                                                           
Name:
                                                                           
Title:
                                                                           
Date:
                                                                           
Participating Hotel’s contact for contract questions:

Name:
                                                                           
Address:                                                                           
                                                                                           
Phone:
                                  Fax:                                   
Email:                                                                            
	TRAVELOCITY.COM LP
By:  Travelocity.com Inc., its General Partner


Sign:
                                                                           
Name:
                                                                           
Title:
                                                                           
Date:
                                                                           
Phone:
                                 Fax:                                 
QUESTIONS? For assistance completing this Agreement, please contact Travelocity Contract Administration at 415.932.1175 or via email to: Hotel.Contracts@Travelocity.com 

For questions on the Travelocity Hotel Distribution Program, contact your Partner Marketing Representative or email: Partner.Marketing@travelocity.com
( CHECK HERE to receive a countersigned agreement by return fax (AND ENTER YOUR FAX # BELOW):

                                                                           


4. COMPLETE a Rate Sheet (provided by your Partner Marketing Rep.) for each Participating Hotel.

5. FAX entire contract, including this signature page, Rate Sheet(s) and Participating Hotel List (if necessary) to: +1-682-605-8337

Travelocity Hotel Program
PART 1: BUSINESS TERMS & CONDITIONS

Access to Rooms. Participating Hotel hereby grants Travelocity and its Affiliate Companies the right to make Rooms at Participating Hotel available for booking by Travelocity Customers upon the terms and subject to the conditions set forth herein. It is understood and agreed by the Parties that nothing in this Agreement constitutes a sale or rental of Rooms from Participating Hotel to Travelocity and that Travelocity bears no risk of loss with respect to any Rooms made available for sale hereunder.  

Display. Travelocity shall, with respect to any Hotel Search, list Participating Hotel in the results thereof prior to listing any properties providing only standard commissionable published rate rooms, provided that Participating Hotel (a) meets the search criteria specified by the customer, (b) is at that time showing availability of Net Rate Rooms, and (c) is in compliance with the terms and conditions hereof.
Non-Compliance. Participating Hotel acknowledges and agrees (a) that the benefits contained in this Agreement are in exchange for, and contingent upon, Participating Hotel’s compliance with its obligations under this Agreement, including, without limitation, those under “Rates“ and “Availability“, below, (b) that Travelocity may withhold such benefits upon notice to Participating Hotel in the event of any such non-compliance or if Participating Hotel has not provided access to Rooms for an extended period of time, and (c) that Travelocity shall have no obligation to display any Participating Hotel that is not in compliance with the terms and conditions hereof on any Travelocity Site.

Rates. Participating Hotel agrees that the Net Rates for the Rooms that it makes available to Travelocity hereunder shall be, at all times during the Term, (a) less than or equal to the lowest rates provided to any Travelocity Competitor, and (b) at least (i) 25% off lowest Published Rates in the case of Unbundled Rooms, (ii) at least 30% off lowest Published Rates in the case of Packaged Rooms, and (iii) at least 35% off lowest Published Rates in the case of Distressed Rooms. Participating Hotel also agrees that additional commissions, overrides and/or back-end payments or other compensation to Travelocity Competitors, however structured or labeled, may not be used to avoid the requirements of the foregoing sentence. If using the GDS option, Participating Hotel shall configure its CRS so that all bookings will automatically be treated as rate confidential. Participating Hotel shall not disclose the Net Rate to the guest.

Availability. Participating Hotel agrees that it shall (i) make Rooms available to Travelocity at Net Rates hereunder at all times that it makes Rooms available in its CRS at Net Rates to any Travelocity Competitor, and (ii) use its best efforts to provide to Travelocity reasonably equivalent access to Rooms versus Travelocity Competitors at all times when using any non-CRS (i.e. extranet or offline) inventory allocation process. Rooms shall be made available hereunder either (a) in Participating Hotel’s CRS for booking via the GDS or (b) by loading inventory and Net Rates into the Travelocity Extranet. Participating Hotel also agrees to fully complete and submit with this signed Agreement a Rate Sheet provided herewith requesting the information required by Travelocity in order to activate Participating Hotel in the program. Once loaded, all Net Rates and Rooms shall be deemed available to Travelocity for booking until Travelocity receives notice of changes. Any and all changes shall not affect any bookings for Rooms that were made prior to such time. 

Payments. All Net Rate Room bookings hereunder shall be non-commissionable. For each consumed Net Rate Room booked hereunder, Participating Hotel shall charge the Standard Room Charge at check-out to the unique credit card number supplied by Travelocity in the booking for such Room. Guests shall be solely responsible to Participating Hotel for payment of all incidental charges that they may incur in excess of the Standard Room Charge. Travelocity shall not be responsible for the payment, collection or billing of such incidentals. For Published Rate Rooms booked hereunder, Participating Hotel shall pay Travelocity in cash, on a monthly basis in arrears, a commission equal to ten percent (10%) of the net booking revenue from Published Rate Rooms consumed at Participating Hotel during the previous month; provided, that in no event shall the commission percentage applicable to Travelocity at any time be lower than the commission percentage applicable to any Travelocity Competitor.  

Cancellations; No-Shows. In order to ensure proper crediting of customer credit card accounts for Net Rate Rooms booked through the Travelocity Sites, Participating Hotel may only accept cancellations from Travelocity, not the guest. For Unbundled Room bookings and Packaged Room bookings, Participating Hotel agrees that its cancellation and no-show policies shall not be more restrictive than those Participating Hotel imposes upon customers that book directly with Participating Hotel or through any Travelocity Competitor. For Distressed Room bookings, late cancellations and no-shows shall be subject to the Standard Room Charge for one night's stay (other than those cancellations resulting from credit-card fraud or other extraordinary circumstances such as a family death or natural disaster). In any event, if Participating Hotel fails to charge or invoice Travelocity for any amount due hereunder within a 120-day period after check-out (or in the case of no-shows, after the scheduled check-in date), Participating Hotel shall have waived any right to payment and any later charge or invoice relating to such reservation shall be deemed null and void.  
Extended Stays. If a guest wishes to extend his or her stay beyond that booked through Travelocity, such guest must negotiate Rates with and make payment directly to Participating Hotel (subject to availability). Travelocity will not be entitled to receive any additional compensation, or obligated to pay any additional charges, with respect to any such extended stay. 
Equal Treatment. Participating Hotel does not use, and shall not use, the booking method chosen by a guest as a factor in making decisions regarding guest accommodations or the rules and restrictions applicable thereto. Participating Hotel shall not impose more restrictive rules, terms or conditions upon Travelocity Customers than those imposed upon its own customers or the customers of any Travelocity Competitor. Without limiting the foregoing, Participating Hotel shall not “walk“ customers that have booked Rooms through a Travelocity Site with any greater frequency than customers booked directly with Participating Hotel through other reservation channels. In the event Participating Hotel needs to “walk“ a customer, Participating Hotel agrees to notify Travelocity and locate, and transport “walked“ customers to, alternative accommodations of equal or better quality in the immediate area and cover any additional costs related thereto. In addition, Participating Hotel agrees that if customers of any Travelocity Competitor are eligible for loyalty or frequent guest points for bookings made via such Travelocity Competitor, then Travelocity Site customers shall also be so eligible.
PART 2: LEGAL TERMS & CONDITIONS

Definitions. Capitalized terms used but not otherwise defined herein shall have the following meanings:

“Affiliate Company“ means a person or entity, directly or indirectly, controlled by, controlling, or under common control with another person or entity.

“Agreement“ means this Travelocity Hotel Distribution Program Participation Agreement, together with any Rate Sheets, schedules, annexes and or exhibits hereto.

“Booking Data“ means the personally identifiable information (that is, information that can be linked to a specific customer, such as name, address, phone number, email address or billing information) of any customer booking a Room at Participating Hotel under this Agreement (including, without limitation, such customer’s itineraries, travel destinations and travel contacts).

“CRS“ means the central reservation system used by Participating Hotel.

“Distressed Room“ means a Packaged Room that is bookable approximately fourteen days or fewer prior to check-in or an Unbundled Room that is made available using opaque pricing and/or opaque brand affiliation.

“Effective Date“ means the date set forth below Travelocity’s signature on the first page of this Agreement.

“GDS“ means the SABRE system or such other global distribution system as may in the future be designated by Travelocity. 

“Hotel Search“ means a search initiated by a customer for Unbundled Rooms on Travelocity.com using the geography based search functionality found by clicking on the “Hotels“ icon or “Hotels“ tab. For avoidance of doubt, this excludes any search for hotel accommodations initiated through the flight, car or other booking paths.

“Net Rates“ means discounted Rates for Rooms provided hereunder which are not offered to the general public. Travelocity shall not, without Participating Hotel’s consent, make Unbundled Rooms or Packaged Rooms available using Net Rates provided only for Distressed Rooms, or make Unbundled Rooms available at Net Rates provided only for Packaged Rooms.  

“Packaged Room“ means a Room bundled with one or more other travel-related components, such as air inventory, rental car inventory, restaurant reservations and/or event tickets. Unless otherwise specified, references to Packaged Rooms do not include Distressed Rooms.

“Participating Hotel“ means the hotel property listed on the first page of this Agreement and any other affiliated hotel property acceptable to Travelocity that agrees to make its Rooms available to Travelocity for distribution pursuant to this Agreement.

“Party“ means, as appropriate, Travelocity or Participating Hotel; collectively the “Parties“.

“Published Rates“ means Rates for Rooms at Participating Hotel that are offered to the general public such as through a CRS, call center, at Participating Hotel or on any web site operated by Participating Hotel or on its behalf by its Affiliate Company, management company or franchisor (but shall in no event include Net Rates). For the avoidance of doubt, weekend rates, promotional rates, holiday rates, and any other “special“ rates shall be deemed Published Rates hereunder.

“Rate“ means the rate applicable for a particular class of Rooms, and the rules, terms and conditions relating thereto, including, without limitation, cancellation, advance purchase, no-show and loyalty program participation policies. 

“Rate Sheet“ means the rate sheet and/or spreadsheet completed by Participating Hotel and returned to Travelocity. 

“Room“ means hotel room accommodations at Participating Hotel.

“Standard Room Charge“ means (a) the Net Rate for a Room plus (b) any and all applicable Taxes imposed on the Net Rate, plus (c) any other mandatory charges collected by Participating Hotel on or in connection with the booking of a Room, such as energy surcharges, resort fees, extra person fees and gratuities (but not including incidental charges that a guest may incur in his or her sole discretion for goods and/or services purchased directly from Participating Hotel such as, without limitation, mini-bar, room service, in-room movies, extra-person charges, roll-away bed charges and telephone charges). Participating Hotel shall inform Travelocity in advance of the applicability of any such mandatory charges described in (c) above (and any changes thereto) and shall not charge guests separately for any such charges.

“Taxes“ means sales, use, excise, lodging, hotel, transient, rental or other similar types of taxes, governmental fees or charges.

“Travelocity“ means Travelocity.com LP, a Delaware limited partnership.

“Travelocity Competitor“ means: (a) as applied to Unbundled Room bookings, any online distributor of or intermediary for the booking of unbundled hotel room inventory, (b) as applied to Packaged Room bookings (other than Distressed Room bookings), any distributor of or intermediary for packaged hotel room inventory, and (c) as applied to Distressed Room bookings, any distributor of or intermediary for “distressed“ hotel room inventory using an opaque pricing or opaque brand affiliation model. Travelocity Competitors include, but are not limited to, Expedia/Travelscape, Hotels.com, Orbitz, CheapTickets, Priceline.com, Travelweb.com, American Airlines Vacations, Certified Vacations, NLG, Opodo, eBookers, Gullivers, eLong, Wotif.com, and the Affiliate Companies, successors and assigns of any of the foregoing companies. 
“Travelocity Customer” means a user of a Travelocity Site.

“Travelocity Extranet“ means the web-based extranet site provided by Travelocity for the loading of Room allocations, Net Rates and other related information.

“Travelocity Sites“ means, collectively, Travelocity’s web site (currently located at www.Travelocity.com) and the web sites or other distribution channels of Travelocity, its Affiliate Companies and/or other distribution partners through which Travelocity, its Affiliate Companies and/or its other distribution partners now distribute or may distribute Rooms during the Term.

“Unbundled Room“ means a Room made available on an unbundled, or stand-alone, basis and not as a part of a travel package.

Term / Termination. The initial term of this Agreement shall commence as of the Effective Date and shall continue for guest bookings through December 31 of the following calendar year unless earlier terminated in accordance herewith (the “Initial Term“). After the Initial Term, this Agreement shall automatically renew for successive one (1) year periods unless and until either Participating Hotel or Travelocity notifies the other in writing of its desire not to renew no fewer than ninety (90) days prior to the end of the Initial Term or the then-current renewal term. The Initial Term and any such renewal terms shall be referred to herein as the “Term“. Either Party may terminate this Agreement in the event of a material breach of this Agreement by the other Party if such breach is not cured within thirty (30) days from the defaulting Party’s receipt of written notice of such breach, describing such breach in reasonable detail. The obligations of the Parties under this Agreement that by their nature would continue beyond termination or expiration of this Agreement, including without limitation all liabilities and obligations that have accrued prior to such termination or expiration, shall survive, and each Party shall also retain any and all rights that it may have under applicable law.  

Limited License. Subject to the terms and conditions of this Agreement, Participating Hotel hereby grants to Travelocity a non-exclusive, royalty free, right and license during the Term to use, reproduce, distribute and display in any format on the Travelocity Sites and in related promotional materials (a) Participating Hotel’s trademarks, trade names, service marks and logos (“Licensed Marks“) and (b) pictures, photographs and descriptions (or any portion thereof) of Participating Hotel (“Licensed Content“), in each case that have been provided to or made available to Travelocity by or on behalf of Participating Hotel. Travelocity agrees not to use the Licensed Marks or Licensed Content in any manner that is disparaging or that otherwise could reasonably be expected to have a material adverse impact on the goodwill associated with the Licensed Marks, diminish their value, or the corporate image, business or reputation of Participating Hotel.

Confidential Information. A Party’s “Confidential Information“ means any and all information and material disclosed by the disclosing Party to the receiving Party (whether in writing, verbally, electronically or in any other form) that is marked or identified as (or provided under circumstances reasonably indicating that it is) confidential or proprietary. Each Party shall hold the other Party’s Confidential Information in strictest confidence and shall not disclose such Confidential Information to third parties nor use the other Party’s Confidential Information for any purpose, other than as required to perform under this Agreement, without the prior written consent of the other Party. Such restrictions shall not apply to otherwise Confidential Information (i) that is already known by the receiving Party, (ii) that becomes, through no act or fault of the receiving Party, publicly known, (iii) that is received by receiving Party from a third party without a restriction on disclosure or use, or (iv) that is independently developed by the receiving Party without reference to Confidential Information.

Customer Data. Each Party agrees that it shall own the Booking Data furnished directly to such Party by any customer either during the booking process on a Travelocity Site or during an actual stay at Participating Hotel, as applicable. With respect to any Booking Data that is transmitted from one Party to another, the transmitting Party hereby grants the receiving Party a non-exclusive, royalty free, right and license to use such Booking Data for any legitimate business purpose related hereto; provided, that (a) such use complies with applicable laws, rules and regulations and applicable privacy policies; (b) any disclosures to third parties are made under confidentiality obligations no less protective than those found herein, and (c) any communication sent to the transmitting Party’s customer could not reasonably be expected to permit such customer to ascertain that such communication is being sent to him/her as a result of his/her purchase of products or services from the transmitting Party.  
Representations and Warranties. Each Party represents and warrants that it has the corporate or other legal right, power and authority to enter into this Agreement and to perform all of the obligations to be performed by it hereunder, and that this Agreement constitutes the legal, valid and binding obligation of such Party, enforceable against such Party in accordance with its terms.

Exclusion of Warranties / Limitation of Liability and Damages. EXCEPT AS SPECIFICALLY PROVIDED HEREIN, NEITHER PARTY MAKES, AND EACH PARTY EXPRESSLY DISCLAIMS, ANY REPRESENTATIONS OR WARRANTIES IN CONNECTION WITH THIS AGREEMENT, WHETHER EXPRESS, IMPLIED, STATUTORY OR OTHERWISE, INCLUDING, WITHOUT LIMITATION, WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, UNINTERRUPTED SERVICE, ANY WARRANTIES ARISING OUT OF A COURSE OF PERFORMANCE, DEALING OR TRADE USAGE. EXCEPT FOR THE INDEMNIFICATION OBLIGATIONS ESTABLISHED BELOW, NEITHER PARTY SHALL BE LIABLE FOR ANY CONSEQUENTIAL, INCIDENTAL, INDIRECT, SPECIAL, EXEMPLARY OR PUNITIVE DAMAGES INCURRED BY THE OTHER PARTY, SUCH AS, BUT NOT LIMITED TO, LOSS OF REVENUE OR ANTICIPATED PROFITS OR LOST BUSINESS, EVEN IF THE OTHER PARTY HAS ADVISED THAT SUCH DAMAGES ARE POSSIBLE. IN ADDITION, NEITHER PARTY SHALL BE LIABLE TO THE OTHER PARTY FOR ANY DIRECT OR INDIRECT DAMAGES OR INDEMNIFICATION OBLIGATIONS IN EXCESS OF $1,000,000.

Indemnification. Each Party (the “Indemnifying Party“) shall indemnify, defend and forever hold the other Party (including such Party’s Affiliate Companies, and all of their respective present and former officers, members, shareholders, directors, employees, representatives and agents, and their successors, heirs and assigns) (each, an “Indemnified Party“), harmless from and against any and all losses, liabilities, costs, damages and expenses (including, without limitation, fines, forfeitures, attorneys’ fees, disbursements and administrative or court costs) (collectively, “Losses“) arising directly or indirectly out of, or relating to, claims of third parties regarding (a) in the case of Participating Hotel, (i) the failure to honor a valid reservation for a Room made pursuant hereto, (ii) a Room or services provided by Participating Hotel, (iii) the use or display by Travelocity of any data provided by Participating Hotel, or (iv) violation or alleged violation of the intellectual property rights of others in the Licensed Marks and/or Licensed Content, or (b) in the case of Travelocity, gross negligence or willful misconduct in the provision of hotel booking services hereunder.  An Indemnified Party shall notify the Indemnifying Party in writing of the nature of the claim as soon as practicable after the Indemnified Party receives notice thereof; provided, however, that the failure to give prompt notice shall not relieve the Indemnifying Party of its obligations except to the extent that the Indemnifying Party does not receive actual notice and is damaged as a result. The Indemnified Party shall have the right at its own expense to employ separate counsel and to participate in (but not control) any such action. No Indemnified Party shall be liable for any settlement of an action effected without its written consent (which consent shall not be unreasonably withheld) unless such settlement includes as an unconditional term thereof the giving by the claimant or plaintiff to the Indemnified Party a release from all liability with respect to the claim.

Taxes. Participating Hotel agrees to inform Travelocity of the then-applicable Tax rate (and any changes thereto) so that Travelocity may estimate a tax recovery charge in connection with each guest booking. Participating Hotel agrees to include in the Standard Room Charge billed to Travelocity at check out all Taxes imposed on the Net Rate. Participating Hotel agrees to remit any and all such Taxes paid to Participating Hotel by Travelocity or any guest to the appropriate taxing authorities as required by law. Participating Hotel and Travelocity will reasonably and in good faith cooperate with each other in the determination and administration of each party's tax collection and remittance responsibilities. 
Force Majeure. Neither Party shall be deemed in default or otherwise liable hereunder due to its inability to perform its obligations by reason of any fire, earthquake, flood, epidemic, accident, explosion, casualty, strike, lockout, labor controversy, riot, civil disturbance, act of public enemy, embargo, war, act of God, terrorist act, or any municipal, county, state or national ordinance or law, or any executive, administrative or judicial order (which order is not the result of any act or omission which would constitute a default hereunder), or any failure or delay of any transportation, power, or communications system or any other similar cause beyond such Party’s control.

Governing Law; Submission to Jurisdiction. This Agreement shall be governed by and interpreted in accordance with the laws of the State of Texas, USA, without reference to conflict of laws principles. Each Party hereby agrees that any legal action, suit or proceeding arising out of or relating to this Agreement shall be instituted in a state or Federal court located in Tarrant County, Texas, USA, and each Party irrevocably submits to the jurisdiction of any such court in any such action, suit or proceeding and hereby agrees not to assert, by way of motion, as a defense or otherwise, in any such action, suit or proceeding, any claim that (i) he, she or it is not subject personally to the jurisdiction of such court, (ii) the venue is improper, or (iii) this Agreement or the subject matter hereof may not be enforced in or by such court. Each Party waives to the fullest extent permitted by law trial by jury of all claims arising out of or relating to this Agreement.

Notices. Notices hereunder shall be given in writing by fax, personal delivery, certified or registered or overnight or other courier or delivery service, addressed, in the case of Participating Hotel, to its address indicated on the first page of this Agreement and, in the case of Travelocity, to 3150 Sabre Drive, MD 9416, Southlake, Texas 76092, Attn: General Counsel, Fax: 682-605-0068. All such notices shall be deemed to have been given and received (a) upon receipt if personally delivered or sent by certified or registered mail and (b) when delivery is confirmed if sent by fax or overnight or other courier or delivery service.

Amendment; Waiver. Any amendment to this Agreement must be in writing and signed by Participating Hotel and Travelocity. Notwithstanding the foregoing, Travelocity may update the terms and conditions of this Agreement with thirty (30) days’ advance written notice to Participating Hotel. If Participating Hotel does not notify Travelocity before the expiration of such thirty (30) day period that it chooses not to accept such updated terms and conditions, Participating Hotel shall be deemed to have accepted the same. In the event that Participating Hotel chooses not to accept such updated terms and conditions, Travelocity shall have the option to terminate this Agreement. No term or condition of this Agreement shall be deemed waived, and no breach shall be deemed excused, unless such waiver or excuse is in writing and is executed by the Party against whom such waiver or excuse is claimed.

Miscellaneous. This Agreement contains the entire agreement and understanding between the Parties with regard to the subject matter hereof, and supersedes all prior and contemporaneous oral or written agreements and representations. Neither this Agreement nor the cooperation of the Parties contemplated hereunder shall be deemed or construed to create any partnership or joint venture between the Parties. In the event that any provision of this Agreement is determined to be invalid, unenforceable or otherwise illegal under applicable law, such provision shall be deemed restated to reflect as nearly as possible the original intentions of the Parties and shall not, in any event, affect any other provision hereof. Section headings and brief summaries are for convenience only and shall not be considered in construing this Agreement. This Agreement has been fully reviewed and negotiated by the Parties with the opportunity to be assisted by counsel. Accordingly, in interpreting this Agreement, no weight shall be placed upon which Party (or its counsel) drafted the provision or language being interpreted. This Agreement may be executed in one or more counterparts, each of which (including fax copies) shall constitute an original and all of which taken together shall constitute one and the same Agreement. 
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