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SUPPLIER AGREEMENT
This “Supplier Agreement” (the “Agreement”) is effective for all purposes on this _______  day of  _________________________, 200__, (the “Effective Date”) and is entered into by and between Alcatraz Media, Inc., a Delaware corporation, Alcatraz Media, LLC, a California limited liability company, Everybody Loves Travel, LLC, a Delaware limited liability company, Take 5 Tours, Inc., a Delaware corporation, Reserve 123, Inc., a Delaware corporation, Reserve XL, Inc., a Delaware corporation, and their affiliates (hereinafter referred to collectively as “Buyer”) and Corporate/Legal name of entity: ______________________________________________ (hereinafter referred to as “Supplier”). 

WITNESSETH:

WHEREAS, Supplier provides tours, tickets, activities, entertainment transportation, and/or other services (hereinafter referred to as “Services”); and

WHEREAS, Buyer purchases such services and sells them to its customers; and, 

WHEREAS, Supplier is willing to sell to Buyer and Buyer is willing to buy from Seller;
NOW, THEREFORE, in consideration of the above and the terms, covenants and conditions set forth herein, and other good and valuable consideration, receipt of which is hereby acknowledged, the parties agree as follows: 

1. RECITALS INCORPORATED: The recitals set forth hereinabove are hereby incorporated and merged into this Agreement as if repeated herein in full.

2. SERVICES AND NET RATES:  Supplier agrees to provide Services to Buyer at the tax-inclusive net rates provided to the Buyer in writing by the Supplier (“Rates”).  The Rates are tax-inclusive, and any difference between Buyer’s selling price and the Supplier’s Rates represents Buyer’s service charge for selling the Services.  Buyer will set its own rates for the services that it provides to its customers and may refer to such prices as “Our Price”, “internet price”, or “internet rate.”  Buyer shall have no obligation to notify customers of Supplier’s retail rates.    Buyer’s rate may exceed the rates posted by Seller.  In the event that Supplier offers free or reduced rate tickets to the public, Supplier agrees to provide services to Buyer at not more than the free or reduced rates and terms available to the public from Supplier.  The Supplier shall be responsible for and agrees to indemnify Buyer for any sales, use, or other taxes due by reason of the sale of the Services. Supplier may increase the Rates by submitting an Amended Net Rate Schedule to the Buyer. However, Supplier agrees to provide 60 days written notice of rate increases and agrees to honor all reservations made by Buyer at the Rates in effect when the reservation was submitted to the Supplier. Supplier agrees to notify Buyer of any changes to Services in a timely manner.  Supplier agrees to provide net rates to Buyer that are as low or lower than the lowest that the Supplier provides to any third party.
3. INSURANCE: Supplier will provide Buyer with a Certificate of Insurance showing Alcatraz Media, Inc., Alcatraz Media, LLC, Everybody Loves Travel, LLC, Round America, LLC, Take 5 Tours, Inc., ZZ Tours, Inc., Reserve 123, Inc., Reserve XL, Inc., and their affiliates as Additional Insured (“Certificate”). Supplier will maintain liability insurance throughout the term of this agreement showing Buyer and its affiliates as Additional Insured, and Supplier will provide a new Certificate of Insurance to Buyer on an annual basis.

4. TICKETS FROM BUYER’S CUSTOMERS:  Buyer’s customers will present an E-Ticket (voucher) to the Supplier to verify the transaction with Buyer.  Supplier will accept the E-Tickets as proof of payment to the Buyer and provide the Services ordered.  Supplier will then bill Buyer at the contracted Rates.

5. PAYMENTS:  Supplier will issue a monthly invoice to Buyer. Supplier will submit an invoice with the redeemed E-Tickets presented during the month.  Payment will be due 15 days after receipt of the invoice and E-Tickets.  All invoices and E-Tickets must be submitted to Buyer no later than 45 days after the Services were provided. If a customer files a chargeback and cancels payment for purchased Services, and Buyer has already paid you for those Services, Buyer will deduct the amount of the chargeback from Supplier’s next monthly payment.
6. SUPPLIER’S TERMS AND POLICIES: Supplier will provide Buyer with all terms and policies (“Terms”) that Supplier wants Buyer to communicate to its customers. These Terms should include the cancellation policy for each of the Services provided by Supplier.  The Terms will be provided to the Buyer by the Supplier in writing.
7. RESERVATIONS AND CONFIRMATIONS: Supplier will accept reservations and purchases of Services from the Buyer by email. Supplier will confirm or decline all reservations submitted by Buyer within 24 hours from receipt of the reservation.  Confirmations will be provided in writing by email. On any Services that Supplier can provide on a Free Sale basis where a confirmation from the Supplier is not required, Buyer will issue E-Tickets automatically using ALCATRAZ-(Customer’s Last Name) as the confirmation number or any standard confirmation code provided by Supplier.
8. BUYER’S AFFILIATES. Buyer will promote the Services in its own promotional material and on its own web sites and may use Suppliers name, copyrighted images, service marks,  and trademarks in such material.  Buyer will also promote the Services it purchases from Supplier to various affiliates, including travel agents, tour operators, and internet sites under the same terms, permissions, and practices as on its own web sites.  Supplier’s Certificate of Insurance must include the words “and affiliates” so Buyer can utilize its affiliates to generate additional sales of the Supplier’s Services.  All purchases will be submitted by Buyer, and Supplier will receive all communication and payment from the Buyer.  Affiliates of the Buyer will simply be another means for the Buyer to generate its sales.
9. BUYER’S RESPONSIBILITIES. Buyer will provide reservations and requests for Services to Supplier by email.  Buyer will provide a confidential hotline telephone number for use by Supplier that will enable Supplier’s employees to reach Buyer’s employees (rather than voice mail) during business hours. Buyer will pay all invoices promptly.  Buyer will promote Supplier’s Services to the best of its ability with the information provided by Supplier.
10. SUPPLIER’S RESPONSIBILITIES: In addition to providing Rates and the Certificate of Insurance, Supplier will provide all information that Buyer will need to promote the Services, place reservations, and confirm reservations. Buyer will provide the Alcatraz Media New Supplier Form for this purpose.  Supplier agrees that Buyer may use Supplier’s photography, names, service marks, trademarks, and information for any purpose consistent with this Agreement to promote Supplier’s Services, including, but not limited to use on web pages, links, meta tags, and advertising, and Supplier will indemnify Buyer for any liability whatsoever (including attorney’s fees) arising by reason of Buyer’s use of the photography, names, trademarks, and information. Supplier agrees to promptly notify Buyer of any changes to photography, names, trademarks, or descriptions. 

11. TERM OF AGREEMENT: The term of this Agreement shall be for a period of three (3) years from the Effective Date. This Agreement shall be automatically extended annually for additional twelve (12) month periods unless written notice of termination is received by either party at any time during the Term of this Agreement.

12. TERMINATION: Either party may terminate this Agreement with 120 days advance written notice. The date 120 days following the termination is the “Termination Date.” Supplier agrees to honor all reservations made by Buyer prior to the termination date.
13. CONFIDENTIALITY: Except with the consent of the other party, each party agrees that all information concerning the other party, including, without limitation, the terms of this Agreement, Rates, business and financial information, customer and vendor lists and pricing and sales information, will remain confidential. Supplier agrees not to discuss Rates or cancellation policy with Buyer’s customers. 
14. GENERAL: Facsimile signatures will be considered as originals, and this Agreement may be executed in counterparts. Time is of the essence on all matters in this Agreement. In accordance with FCC regulations, Buyer agrees that Supplier may send facsimile transmissions to Buyer that may contain advertisements, and Supplier agrees that Buyer may send facsimile transmissions to Supplier.
15. NOTICES: Any notice, request, demand, consent, waiver, or other item required or permitted under this Agreement or applicable law must be in writing and will be deemed duly given or made only (a.) if personally served upon the party intended to receive it, in which case it is effective when delivered; or (b.) if it is sent by certified mail, return receipt requested, postage prepaid, addressed to the party at its address set forth at the beginning of this Agreement in which case it is effective upon receipt by any person residing at such address; or (c.) if it is sent electronically with a “hard” copy sent by first class mail or by an express mail service, postage prepaid, addressed to the party at the address set forth below in which case it is effective as of the date of mailing. No objection may be made to the manner of delivery of any notice actually received in writing by an authorized agent of a party. A party may change its address for purposes of this Agreement only by giving notice to the other in the manner set forth herein.
To Buyer: 
Alcatraz Media, Inc. 

8200 Roberts Drive – Suite 205
Atlanta, GA 30350
Attention: Tony Windsor
To Supplier:

Corporate/Legal Entity :___________________________________

Address: ________________________________________________

City:____________________________________________________

State:_____________Zip/Post Code:_________________________

Country:________________________________________________

Attention: ______________________________________________

Phone Number:__________________________________________

Fax Number:_____________________________________________

E-mail:__________________________________________________

16. GOVERNING LAW: This Agreement shall be governed by and construed pursuant to the laws of the State of Georgia. Venue for any action shall be in Fulton County, Georgia, and the prevailing party shall be entitled to receive from the non-prevailing party all costs, expenses, damages, and fees (including reasonable attorney’s fees).

17. PARTIES BOUND: This Agreement shall be binding upon and inure to the benefit of the parties hereto, their administrators, representatives, successors, executors, heirs and assigns. 

18. ENTIRE AGREEMENT: This Agreement and the accompanying Schedules constitute the entire Agreement between the parties relating to the subject matter contained herein.  All waivers or amendments to this Agreement must be in writing and signed by both parties.

IN WITNESS WHEREOF, the parties hereto have set their hands the day and year first above written.

BUYER: 




SUPPLIER:

By: _________________________________ By: ____________________________________________

              (Signature)                                                      (Signature)

Name: RYAN M. WINDSOR 


  Name:_________________________________________

                                                                                       Please Print 

Title: CEO




 Title: __________________________________________

Corporate/Legal Entity:  ALCATRAZ MEDIA, INC.   Corporate/Legal Entity:__________________________ 

State of Incorporation:     Delaware               State of Incorporation: _________________________          
Date:___________________________  Date:________________________________________ 
