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HOTEL AGREEMENT
THIS AGREEMENT is made as of this XX day of Month, Year, by and between The Institute of Electrical and Electronics Engineers Incorporated, a New York not-for-profit corporation (“IEEE”), on behalf of the IEEE Organizational Unit/Conference Committee (the “Group”), and  Disney Destinations, LLC d/b/a Disney Resort Destinations (“DRD”), in connection with IEEE Conference/Meeting Title & Acronym (the “Conference”) to be held at Disney's ________ Resort (the "Hotel") from Day/Month/Year to Day/Month/Year (the “Conference Dates”).
	MEETING CONTACT:
	

	TITLE:
	

	ORGANIZATION:
	

	ADDRESS:
	

	CITY, STATE, ZIP:
	

	PHONE:
	

	FAX:
	

	E-MAIL:
	


In the event the MEETING CONTACT above is unreachable, please contact:

IEEE CONTRACT ADMINISTRATION

445 HOES LANE

PISCATAWAY, NJ 08855

+1 732.562.5396

contracts@ieee.org
	DRD CONTACT:
	

	TITLE:
	

	ORGANIZATION:
	

	ADDRESS:
	

	CITY, STATE, ZIP:
	

	PHONE:
	

	FAX:
	

	E-MAIL:
	


ARTICLE I

Guest Room Accommodations

1.1
This Contract applies to the following block of run of house rooms (the "Room Block"), which is being held by the Hotel for the Group at the Group's request:

	Date


	Day of Week

Month/Year
	Day of Week

Month/Year
	Day of Week

Month/Year
	Day of Week

Month/Year
	Day of Week

Month/Year
	Day of Week

Month/Year

	Standard Rooms (single/double occupancy)

	# of

Rooms
	# of

Rooms
	# of

Rooms
	# of

Rooms
	# of

Rooms
	# of

Rooms

	Government Rooms (single/double occupancy)

	# of

Rooms
	# of

Rooms
	# of

Rooms
	# of

Rooms
	# of

Rooms
	# of

Rooms


Total Room Nights:  ____XX____

1.2
The Hotel shall accommodate the Group for guests arriving before check-in time as rooms become available.
1.3
The Room Block may be increased by the parties (subject to availability), but only if and to the extent mutually agreed upon by the parties in writing (in each such party's sole discretion).  In no case shall the Room Block be reduced (before the reservation cut-off date) unless mutually agreed upon by the parties in writing (in each such party's sole discretion).
1.4
At the Group's request, the Hotel agrees to contact the Group to review the room block commitment on or before:
(Day, Month, Year)

30 days after (YEAR) conference
(Day, Month, Year)

30 days after (YEAR) conference

(Day, Month, Year)

30 days after (YEAR) conference

Based on such review (a "Room Block Review"), if the parties mutually agree (in each party's sole discretion) to any adjustment to the room and space block, as well as corresponding changes to the Group’s meeting and function and (if applicable) exhibit space block, such changes to this Contract shall be confirmed in writing and signed by both parties at these times without charge or penalty.

1.5
Baggage will be stored for the Group's individual attendees at no charge for early arrivals and late departures.
ARTICLE II

Group Room Rates
2.1 The Hotel confirms the following rates for the Group for the rooms in the Room Block (the "Confirmed Room Rates"):
	Group Confirmed Rate (single/double occupancy)
	$ XX.00 per room per night

	Government Rate ** (single/double occupancy)
	The official per diem rate for hotel room occupancy in Orlando, Florida promulgated by the U.S. General Services Administration in effect during the first date in the Room Block (but in no event will such amount per guest room night be less than $ XX.00 irrespective of such per diem rate).  To obtain this Government Rate, proper federal government ID and work orders will need to be presented upon arrival.


	Staff Rate ++
(single/double occupancy)
	$ XX.00 per room per night

	Additional Person
	$XX.00 per person per night

	Suites
	$XX.00 per suite per night


__________

**
Notwithstanding anything to the contrary contained herein, the Hotel will not be required to provide more than XX room nights (or X% of the room nights reserved by the Group’s attendees) at the Government Rate.
++
Notwithstanding anything to the contrary contained herein, the Hotel will be required to provide rooms for the Group's staff at the Staff Rate only if at least 80% of the room nights in the Room Block are occupied and paid for at the Confirmed Room Rates, and in any event the Hotel will not be required to provide more than XX room nights at the Staff Rate.

The Confirmed Room Rates will be subject to applicable sales and resort taxes, currently 12½%.  Housekeeping gratuities will be up to the individual occupant's discretion.
[The following rate protection provision is to be considered on a case-by-case basis:]

2.2 If the Hotel advertises a room rate to the general public for rooms at the Hotel for the dates of Day/Month/Year - Day/Month/Year that is lower than the Confirmed Room Rate of $____ per room per night for Standard Rooms (single/double occupancy), such Confirmed Room Rate for Standard Rooms (single/double occupancy) will be reduced to such lower advertised rate (so long as any length of stay or other requirements for obtaining such lower advertised rate are satisfied), subject to the following:  (i) this provision shall be applicable only to attendees that occupy rooms at the Hotel over each of the # (#) nights of Day/Month/Year through Day/Month/Year; (ii) this provision shall be applicable only to rates advertised by the Hotel for rooms made available to the general public, and not to (A) auction rates, (B) rates conditioned on group/club memberships or other specified eligibility requirements (such as rates advertised for rooms made available only to government or military personnel, Florida residents, AAA Club members, The Disney Club members or other select groups of persons), or (C) rates advertised for rooms provided pursuant to packages, sweepstakes, contests, giveaways or incentive or similar programs.  Notwithstanding the above, if by the reservation cut-off date the Group's attendees have not made reservations for at least 85% of the room nights in the Room Block, or if fewer than 85% of the room nights in the Room Block are actually occupied by the Group's attendees, this provision shall be of no force or effect upon notification to the Group.

(CHOOSE THE APPLICABLE OPTION)
Where rooms pre and post will be subject to “availability of group rate rooms”:

2.3 Option One (where rooms pre and post will be subject to “availability of group rate rooms”):  The Confirmed Room Rates (Group Confirmed Rate and Government Rate) established for the Group will be offered by the Hotel for a period of three (3) days before (day/month/year), and three (3) days after (day/month/year), subject to availability of group rate rooms at the time of reservation, to accommodate those who wish to extend their visits.  These room nights will be counted toward the Guest Room Minimum (as defined below).
OR
2.4 Option Two: (where rooms pre and post will be subject to “availability of rooms”):  The Confirmed Room Rates (Group Confirmed Rate and Government Rate) established for the Group will be offered by the Hotel for a period of three (3) days before (day/month/year), and three (3) days after (day/month/year), subject to availability of rooms at the time of reservation, to accommodate those who wish to extend their visits.  These room nights will be counted toward the Guest Room Minimum (as defined below).

ARTICLE III
Commission

(CHOOSE THE APPLICABLE OPTION)
3.1
Option One: The Confirmed Room Rates are net, non-commissionable.

OR
3.1
Option Two: DRD will pay to [FILL IN NAME OF AGENCY] a commission of 10% of the applicable Confirmed Room Rate (Group Confirmed Rate or Government Rate) on all paid and occupied rooms at that Confirmed Room Rate, once the Group's master account has been paid in full.  No commission will be payable on rooms occupied at any discounted staff room rate.

ARTICLE IV
Complimentary Rooms
4.1
The Hotel shall provide the Group with one (1) complimentary room night for every XXX (XX) room nights at the Hotel occupied and paid for on a cumulative basis by the Group’s attendees at the Confirmed Room Rate (Group Confirmed Rate) over the Conference Dates and any pre or post adjoining dates (calculated by adding the total number of such room nights at the Hotel occupied by the Group over those dates at the Confirmed Room Rate (Group Confirmed Rate), dividing that number by XX and rounding up to the nearest whole number).  Complimentary room nights may be assigned by the Group to individual attendees of the Group in any manner over the Conference Dates or immediately before or after the Conference Dates or applied (in accordance with Section 4.2 below) to the Group's Master Account ("Master Account"), provided, however, that the Hotel must be notified of the Group’s intentions and determination before the Group's arrival.  Rooms at the Government Rate or Staff Rate will not be counted for the purpose of determining the number of complimentary room nights to be provided to the Group pursuant to this paragraph.
4.2
Any unused complimentary room nights shall be deducted from the Master Account based on the Confirmed Room Rate (Group Confirmed Rate) times the number of such unused room nights.

ARTICLE V

Additional Concessions
5.1
The Hotel will provide the Group with the following additional concessions [The following is to be considered on a case-by-case basis:], provided that at least 80% of the room nights in the Room Block are occupied and paid for at the Confirmed Room Rates:
Additional Clauses/Concessions

ARTICLE VI
Room Block Attrition

6.1 This Contract is based in part on the Group’s commitment to use at least XXXX total room nights at the Hotel (the "Guest Room Minimum").  If the actual use of room nights by the Group (whether during the Conference or on any pre or post adjoining dates) falls below the Guest Room Minimum, room attrition charges will be assessed.  The room attrition charges shall be calculated by multiplying (i) the amount of this shortfall in room nights, times (ii) 80% of the Confirmed Room Rate for Standard Rooms, exclusive of taxes. (80% of the single/double Confirmed Room Rate for Standard Rooms equals the room attrition charge for each room night of the shortfall.)  Such room attrition charges, plus any applicable taxes, shall be added to, and payable as part of, the Master Account.

All room nights used by the Group's attendees (including staff) at the Hotel over the Conference Dates and any pre or post adjoining dates will be counted toward the Guest Room Minimum on a cumulative basis (regardless of the rate paid, the method of reservation, or when the reservation was made) for the purposes of determining the applicable room attrition charges (if any) payable to DRD pursuant hereto.  These include, but are not limited to: all such persons who, for whatever reason, do not receive the applicable Confirmed Room Rates shown below (e.g. late reservations, corporate rates, government rates, etc.), and all persons “walked.”  In addition, if DRD retains the room deposit from any of the Group's individual attendees as a cancellation fee for any no-show, then, DRD will apply that deposit to the first night of that individual's stay and, for the purposes only of determining the room attrition charges, that room night will be counted as actually occupied.

In no event, however, will the total room attrition charges (excluding any applicable taxes) exceed the amount determined by multiplying (A) the total number of unused room nights in the Room Block that the Hotel determines are not resold (after all other available rooms at the Hotel have been sold), times (B) 80% of the Confirmed Room Rate for Standard Rooms.  For the purposes hereof, unused Government Rooms in the Room Block will be deemed to have been resold before unused Standard Rooms in the Room Block.

DRD and Group intend to liquidate the damages (as provided above) if the Group fails to meet the Guest Room Minimum set forth in this Section 6.1.  Therefore, Group and DRD agree that (a) the above is a reasonable method to determine the Hotel’s damage if the Guest Room Minimum is not met and (b) the liquidated damages set forth in this Section 6.1 do not constitute a penalty.

6.2
The Hotel shall attempt to resell any unused rooms (after all other available rooms at the Hotel have been sold), and the total room attrition charges will be subject to reduction for resold room nights to the extent provided under the second-to-last paragraph of Section 6.1 above.
6.3
A statement showing, for each Conference Date and any pre and post adjoining dates, actual room usage by the Group or its attendees, the number of rooms available in the Hotel for sale and the number of unused rooms in the Room Block resold by the Hotel (after all other available rooms at the Hotel have been sold), shall be provided to the Group upon the billing of any room attrition charges. 
6.4 Off-line rooms (rooms being remodeled or not used for any reason) shall not be counted as "available" rooms for the purposes hereof.
6.5 DRD will consider waiving all or a portion of the room attrition charges payable by the Group under this Contract if the Group holds a Conference with Hotel of comparable size (with a comparable number of room nights and a comparable food and beverage minimum) within the 24 months following the Conference under this Contract.  The terms of any such waiver or new conference would need to be mutually agreed upon by the parties in their sole discretion and set forth in a definitive written agreement signed by the parties.  Any new conference would be subject to availability.  Nothing in this Contract requires either the Group or DRD to agree to any such waiver or new conference.

ARTICLE VII
Food and Beverage
7.1 The Group agrees to purchase from DRD a minimum of $XXXX, (choose one) [exclusive] [inclusive] of service charges and taxes, of food and beverage for private catered group functions held by the Group at the Hotel (or at other venues within the Walt Disney World® Resort owned and operated by DRD or its affiliates) during the dates of the Room Block (the "Food and Beverage Minimum").  The Group acknowledges and agrees that DRD has entered into this Contract and determined the Confirmed Room Rates based in part on the Food and Beverage Minimum.

At the Group's request, DRD agrees to contact the Group to review the Food and Beverage Minimum on or before:

(Day, Month, Year)

30 days after (YEAR) conference

(Day, Month, Year)

30 days after (YEAR) conference

(Day, Month, Year)

30 days after (YEAR) conference
Based on such review and the Room Block Review referred to above, if pursuant to any such Room Block Review, the parties mutually agree in writing to any reduction in the number of room nights in the Room Block, then the parties may, if they so desire (in their sole discretion), agree in writing to make a corresponding reduction in the Food and Beverage Minimum, as well as corresponding changes to the Conference’s meeting and function and (if applicable) exhibit space block.  Such mutually agreed upon changes to this Contract (if any) shall be confirmed in writing and signed by both parties at that time without penalty.

7.2 The Hotel has furnished the Group with the Hotel's standard published banquet menus, together with the standard prices for those menus, currently in effect for private catered group food and beverage functions held at the Hotel.  The Hotel will not increase the standard prices (excluding taxes) of its standard published banquet menus currently in effect by more than XXXX (X%) per year (compounded annually from Day/Month/Year through the first Conference Date) for the private catered group food and beverage functions that the Group holds at the Hotel during the Conference (to the extent the Hotel continues to offer those menus at that time).  Of course, standard menus and standard menu items are subject to change and the Hotel reserves the right to substitute similar items.  

Banquet food and beverage menu prices will be confirmed by the Hotel at least twelve (12) months before the official opening day of the Conference (and may not be increased thereafter regardless of menu increases henceforth from that date).  

7.3 If any sponsor or vendor or other company attending the Conference (an "affiliated group") holds any private catered group function at the Hotel (or any other venue within the Walt Disney World® Resort owned and operated by DRD or its affiliates) for the Group's attendees (and not any other groups) during the dates of the Room Block, the amount (exclusive of service charges and taxes) of food and beverage purchased from DRD by that affiliated group for that function will be counted toward the Food and Beverage Minimum hereunder, provided the affiliated group identifies itself to DRD as such when it books that function.
7.4 The Hotel shall be prepared to serve at least 5% over the final guarantee for each food and beverage function that the Group holds at the Hotel pursuant to this Contract (subject to any applicable maximum capacity limitations).  
7.5 For the Group's private catered group food and beverage functions, the current sales tax is 6½% and the current service charge is 21% and is currently taxable by law.
7.6 The Hotel will use reasonable efforts to adhere to the following wait staff ratios at all of the Group's private catered group functions:
	
	Sit-Down or Plated Meal
	Buffet Meal

	Breakfast:
	At least one server for every 25 guaranteed attendees
	At least one server for every 40 guaranteed attendees

	Lunch:
	At least one server for every 20 guaranteed attendees
	At least one server for every 25 guaranteed attendees

	Dinner:
	At least one server for every 20 guaranteed attendees
	At least one server for every 25 guaranteed attendees


There will be no extra service or labor charges for these service ratios.  (Note, however, that a service charge, currently $50.00, is applied to each meal function with a guarantee of 19 or fewer attendees.)
7.7 If alcoholic beverages are to be sold or served on the Hotel premises (or elsewhere under the Hotel’s alcoholic beverage license), other than the hospitality suites which shall be the responsibility of the party engaging the suites or function room and not the Group (unless the Group engages the suites or function room), such beverages shall be dispensed only by the Hotel’s employees and bartenders or other designees.

The Hotel will comply in all material respects with the terms and conditions of its alcoholic beverage license in connection with the Conference.
The Hotel represents that all Hotel personnel or other designees who dispense or serve alcohol in connection with the Conference will have undergone alcoholic beverage responsible vendor training, as promulgated by the laws of the State of Florida, in an effort to prevent any incidents that could result in claims of liquor liability.
Hotel shall adhere in all material respects to all federal and state laws regulating the sale and service of alcoholic beverage in connection with the Conference.

ARTICLE VIII
Reservation Procedures

8.1 All reservations will be made by telephone +1 XXX XXX XXXX.  Attendees will reference (Code) when making reservations.  The Hotel may offer individuals the opportunity to make online reservations by way of a web site at such web address as the Hotel provides to the Group.  Attendees will reference (Code) when making online reservations.  All room reservations will need to be made by the reservation cut-off date.
The reservation cut-off date shall be Day/Month/Year at 5:00 p.m. Eastern time.  Reservations received after this date for room nights in the Room Block will be accepted by the Hotel on a space available basis at the applicable Confirmed Room Rate and will be counted toward the Guest Room Minimum.  All cancellations received by the Hotel before the reservation cut-off date will revert to the Room Block.
On the reservation cut-off date, the Hotel will place any unreserved room nights from the Room Block back into inventory for resale.  In addition, if any reservations for room nights within the Room Block are cancelled after the reservation cut-off date, the Hotel will also place those room nights back into inventory for resale.

The Hotel will require a deposit in advance from each individual guest to guarantee the guest's particular reservation.  The deposit will be in the amount of one night's room revenue plus applicable taxes.  Payment of the deposit may be made in accordance with applicable Hotel policy.  At the Group’s discretion, specific reservations (for the Group's staff, speakers and VIPs) may be guaranteed to the Master Account.  Guaranteed reservations are held until at least 6:00 a.m. the following morning, at which time the reservation and deposit are forfeited.  The Group does not guarantee payment for no shows (subject to any applicable room attrition charges) except for those reservations guaranteed to the Master Account.  The Group shall publicize the Hotel’s advance deposit requirements to the individuals planning to attend the Conference.  Should a guest cancel a reservation, refund of the deposit and/or cancellation fees will be in accordance with the general policy for the Hotel at that time (currently a refund is given if an individual's reservation is canceled at least five days before arrival).  The Hotel shall allow name changes at any time at least fourteen (14) days before the date of arrival without any charge or penalty (provided there is no change in the reservation other than the change of name).  [The following is to be included if applicable (and a Housing Authority will not be doing this):]  All guaranteed reservations will receive either written (including email) or verbal confirmation from the Hotel.  
[The following is to be included if there is or will be a Housing Authority:]

Housing Authority -
 All housing reservations and supporting information will be coordinated through the official housing authority company chosen by the Group and designated to DRD in writing at least six months in advance of the Conference (the "Housing Authority").  The Group agrees that the Housing Authority is fully authorized to act on the Group's behalf to handle the housing and reservation services for the Conference and, in furtherance of and without limiting the foregoing, the Group will cause the Housing Authority to take all of the actions to be performed by the Housing Authority hereunder.  The Group will be responsible for all fees payable to the Housing Authority [(except for any commissions payable to the Housing Authority pursuant to this Contract)] and for all charges incurred by and all acts and omissions of the Housing Authority.  The Group has advised Hotel that, until the reservation cut-off date, reservations, changes and cancellations for rooms in the Room Block will be made through the Housing Authority.  Accordingly, the Hotel will use reasonable efforts to refer all inquiries as to those matters to the Housing Authority before the reservation cut-off date.
If, at the Group's or the Housing Authority's request, the Housing Authority will send out the room confirmations, the Hotel agrees that all confirmations for reservations made through the Housing Authority shall be sent by the Housing Authority and not by the Hotel.  DRD may require the Housing Authority to include information in or with those confirmations as to the "Disney's Magical Express" service.  Such confirmations and "Disney's Magical Express" information will be in form and substance satisfactory to DRD.  Confirmations may be sent only for rooms in the Room Block at the time those confirmations are sent.   Copies of all such confirmations sent by the Housing Authority shall be furnished to DRD upon its request.
The Group will cause the Housing Authority to use its best efforts to satisfactorily resolve any and all customer service complaints in connection with reservations or deposits made or taken by the Housing Authority pursuant to this Contract and to provide such assistance to DRD as DRD may require in connection therewith.
Notwithstanding anything to the contrary contained herein, it is understood and agreed that the Housing Authority will be acting as the Group's (and not DRD's or the Hotel's) agent and the Group will ensure that the Housing Authority does not hold itself out to be and shall not be deemed to be DRD's or the Hotel's legal representative or agent for any purpose whatsoever and that neither DRD nor the Hotel will have any liability whatsoever for any reservations or deposits not actually received by DRD or the Hotel and/or any deposits not properly refunded by the Housing Authority to any of the Group's attendees.  The Group will defend (with counsel reasonably satisfactory to DRD), indemnify and hold DRD and its parent and other affiliated or related companies harmless from and against any liabilities, obligations, claims or damages (including, without limitation, attorneys' fees and costs up through and including any appeal) arising out of or in connection with any reservations or deposits not actually received by DRD or the Hotel and/or improperly processed by the Housing Authority and/or (where the Housing Authority sends out confirmations) any erroneous, mistaken or inaccurate confirmations.
8.2 [Do not include the following if the Housing Authority is making the reservations:] At the Group’s request the Hotel will provide each week, starting eight weeks before the Group's arrival date, a room pick-up report showing the number of rooms on each Conference Date for which the Hotel has received reservations from the Group's attendees hereunder.
8.3 There shall be no additional mandatory resort or other charges levied by the Hotel on the sleeping rooms in addition to the Confirmed Room Rate plus applicable taxes (unless required by law).  If the Group or its attendees require additional amenities or services, the Group or its attendees should contact DRD to check availability and pricing.  
8.4 Except as otherwise provided in this Contract no additional charges not specified in this Contract will be charged to the Group for work performed or for services or for items provided by the Hotel for the Conference unless the Hotel has first obtained prior written permission from an authorized representative of the Group to have work completed or the service or item provided.
8.5 [Do not include the following if the Housing Authority is making the reservations:]  If the Room Block is filled, then, to the extent neither the Hotel nor any other Disney hotel books additional guestrooms for Conference guests, the Hotel will use reasonable efforts to refer Conference guests who are not accommodated to the overflow hotel the Group has contracted with.
8.6 Hotel shall use commercially reasonable efforts not to relocate any Conference attendee holding a guaranteed reservation due to overbooking.  However, in the unlikely event that the Hotel does not honor any guaranteed reservation of any Group attendee due to overbooking, the Hotel shall provide the following to that attendee (provided that the Hotel will use reasonable efforts to first notify the Group's representative):

· The Hotel will provide the attendee with alternative accommodations in a comparable or better nearby hotel at no charge to the attendee (for each night that the attendee is not afforded the opportunity to occupy a room at the Hotel consistent with the attendee's guaranteed reservation).
· The Hotel will provide the attendee with complimentary roundtrip ground transportation between the Hotel and the alternate hotel (one (1) roundtrip per day, for so long as the attendee is not afforded the opportunity to occupy a room at the Hotel consistent with the attendee's guaranteed reservation).
· The Hotel will provide the attendee with two (2) complimentary phone calls world-wide (not to exceed $10 in total) and necessary arrangements for forwarding the displaced attendee's telephone messages and mail.
· The Hotel will offer to relocate the displaced attendee back to the first available room at the Hotel.  If a room at the Hotel becomes available and the attendee elects not to return to the Hotel, the Hotel shall have no further obligations under this Section 8.6.
· Upon the attendee's return to the Hotel, the attendee will be given upgraded accommodations (if available) and a welcome expression from the Hotel's General Manager.

If any of the Group's attendees with guaranteed reservations for room nights at the Hotel are displaced due to overbooking, those room nights will nevertheless be counted toward the Guest Room Minimum and will not be counted as “unused” for the purposes of determining the room attrition charges, if any, payable by the Group pursuant to this Contract.

8.7 If an attendee who has reserved a room within the Room Block checks out after the first night but before the reserved checkout date, the Hotel shall not charge an early departure fee to the attendee.  Attendees shall be instructed by the Group to make every effort to inform the Hotel in advance of any changes to their planned length of stay.
8.8 The Hotel’s check-in time is after 3:00 p.m.  The Hotel’s checkout time is before 11:00 a.m.
ARTICLE IX
Billing Arrangements

9.1
All room, tax and incidental charges are to be paid by the individual attendees in accordance with applicable Hotel policy in effect at the time of the Conference, with the exception of those specified by the Group (for certain of its attendees) to be applied to the Master Account.  It is understood that attendees will be subject to Hotel's general credit policies and procedures for guests at that time.
All charges related to the Conference will be charged to the Master Account (other than those charges to be paid directly by the Group's attendees as described in this Contract).  DRD will provide (upon the Group's request) a credit application to the Group at least six months before the Conference.  If DRD approves the Group's completed credit application, the Group will not be required to make any advance payment to DRD before the start of the Conference.  Otherwise, DRD will provide the Group with DRD's estimate of the amounts to be charged to the Master Account and the Group will pay DRD this estimated amount no later than the reservation cut-off date.
At least three (3) weeks before the Conference, the Hotel will receive the Master Account billing instruction which shall include the following: the names of those individuals authorized to sign the Master Account; the names of the individuals whose room charges are to be billed to the Master Account and what charges may be billed; and the names of those individuals occupying complimentary rooms and what charges may be billed.  The Group will be responsible for all valid charges to the Master Account.  
9.2
A post-convention report will be provided upon the billing of the Master Account statement from the Hotel detailing the room pickup, cancellation and no-show factor and the number of guaranteed meals versus the number served at each meal function.  Unless bills are provided to the designated representatives of the Group, they will not be honored.  All bills should be provided each day for review.  The Group will ensure that its designated representatives will be available each day to review and sign all valid bills.
9.3
DRD will provide a statement of account to the Group after the departure date and supplemental statements may be provided for any amounts not included in the initial statement of account.  All unpaid correctly billed charges must be paid by the Group within thirty (30) days after receipt of the statement.  Please note that certain items that the Group may desire to purchase for its attendees in connection with the Conference, such as theme park tickets and gift cards, need to be paid for in advance.
Any charges not previously invoiced or paid will be invoiced to the Group after the Conference and must be paid within thirty (30) days after the Group receives the invoice.  However, the Group agrees to let DRD know of any disputed charges on any invoice within ten days after the Group receives that invoice so that DRD can work with the Group to correct any inaccuracies, and any charge disputed by the Group in good faith will be "suspended" and not be payable until thirty (30) days after DRD provides the Group with reasonable supporting documentation and back-up for that charge.
9.4
If there is a discrepancy between the Hotel's reported pickup figures and the figures believed to be accurate by the Group, then, within fifteen (15) days after the Conference, the Group shall furnish the Hotel with a list of attendees (in form and format reasonably satisfactory to the Hotel) to be compared by the Hotel with the Hotel's list of guests during the Conference Dates.  If the Hotel identifies any guests whose room nights at the Hotel for those dates were not properly credited to the Room Block, then those room nights will be so credited to the Room Block for pickup purposes (regardless of the date the reservation was booked or the rate paid) [include the following if commissionable:] [, and will be commissionable subject to the terms and conditions of this Contract.  However, no such room nights will be commissionable if the payment of such commission would cause the net rate of the room to be less than the net Confirmed Room Rate for Standard Rooms provided for in this Contract or if the room night is already commissionable to another travel agency or other third party].
9.5
To protect the privacy of Hotel guests, the Group agrees that, if (in the Hotel's sole discretion) the Hotel permits any Group representative to review the Hotel's list of guests, the representative shall sign and be subject to the terms of a separate confidentiality agreement whereby guest names reviewed by the representative shall be kept confidential, will not be revealed to outside parties, and shall be used only in ascertaining the Group’s accurate pickup at the Hotel.
9.6
DRD has advised the Group that the State of Florida DOES NOT automatically recognize the sales and resort tax exempt status granted by other states or by the federal government.  To be exempt from sales and resort taxes in the State of Florida under this Contract, IEEE MUST have been issued a Florida Consumers Certificate of Exemption, which IEEE is responsible for obtaining, and which IEEE MUST provide (and which is valid over the Conference Dates).

IEEE shall provide DRD with a copy of such Certificate of Exemption before the first date of the Room Block.  No other state's certificate will be accepted.  If IEEE fails before the first date of the Room Block to provide DRD with such Certificate of Exemption, all amounts payable by the Group under this Contract will be subject to applicable sales and resort taxes. In any event, such Certificate of Exemption would apply only to the Group (as an unincorporated organizational unit of IEEE) and if and to the extent payment is made by anyone other than the Group, such amounts will be subject to applicable sales and resort taxes.
ARTICLE X

Function Space
10.1
Based on Group’s requirements, the Hotel has reserved function space as shown on the attached meeting agenda.  The function space at the Hotel as shown on the attached meeting agenda will be complimentary.  Any changes to the room assignments as outlined in the attached meeting agenda (to the extent room assignments have been made in the attached meeting agenda) must be agreed to, in writing, by both the Group and DRD (the Group's agreement not to be unreasonably withheld).   In the case of those functions (if any) referred to on the attached meeting agenda for which room assignments have not been made, the Hotel reserves the right (after consulting with and notifying the Group) to determine the specific function space to be assigned to the Group for those functions.  In addition, notwithstanding the foregoing, if the Room Block is reduced by more than 20%, the Hotel may (after consulting with and notifying the Group) proportionately reduce the amount of function space reserved for the Group.

The number of people listed for each function on the attached meeting agenda is for room capacity planning only and does not represent a guarantee of the amount of food and beverage that will be ordered.
10.2
There shall be no charge to the Group for standard set-ups (in accordance with Hotel policy) of the meeting rooms at the Hotel reserved for the Group pursuant to this Contract (provided the Hotel is afforded a reasonable period of time to complete such set-ups).  The Hotel shall provide for those rooms, at no charge, the following equipment standard for the types of meetings and events scheduled (out of the Hotel's available inventory): standing lecterns (up to one per room), easels (up to one per room), registration tables and chairs, water and glasses, and pads and pencils.  Standard set-ups currently include schoolroom, theatre, rounds and crescent rounds set-ups.
[The following provision is to be considered on a case-by-case basis:]

10.3
Hotel will provide complimentary receiving, storage and delivery for up to XXX pounds of meeting materials during the Conference (and for the up to three (3) days before and after the Conference) in accordance with Hotel policy as made known to the Group.
10.4
All contractors and subcontractors the Group wishes to hire for the purpose of providing entertainment or other services at the Walt Disney World® Resort ("WDW Resort") will be subject to DRD's reasonable written approval, subject to the following provisions hereof: 

At this time, the Hotel does not require that the Group use the Hotel's in-house or preferred suppliers for meeting room and/or exhibit support services at the Hotel, subject to certain limited exceptions.  Entertainment in all Hotel areas accessible to guests not attending the Group's functions, and certain production support, such as all required power or rigging services or pyrotechnics, must be provided by or through the Hotel or its affiliates (charges are available upon request).  For this purpose, a venue will be deemed to be accessible to guests not attending the Group's functions if activities at that venue are capable of being seen or heard by those guests.  The Group also should not expect the Hotel or its affiliates to operate audio-visual equipment that has not been supplied by or through the Hotel or its affiliates, and food and beverage at the Hotel may need to be purchased through the Hotel or its affiliates. At theme park or other venues owned and operated by DRD (other than the Hotel), all food and beverage, entertainment and production support (including, without limitation, all audiovisual, power, pyrotechnics and rigging services) must be obtained by or through DRD in accordance with WDW Resort policy.  All services for the Conference not provided by the Hotel or DRD or their respective affiliates (and permitted to be provided by the Group or its contractors or subcontractors) must be coordinated through the Hotel or DRD.
In any event, before performing any services at the WDW Resort all approved contractors and subcontractors must provide to DRD proof of insurance that is satisfactory to DRD and names DRD and its affiliated companies as additional insureds.  The Group will be responsible for all acts and omissions of its contractors and subcontractors.
If and to the extent the Group contracts directly with third parties to provide the Group with services at the Hotel in connection with the Conference (e.g., if the Group uses contractors other than DRD or its affiliates to provide the Group with services, such as audio-visual, decorating, security, entertainment or transportation services), the Hotel will not impose any mandatory surcharge or other similar fee payable by the Group to the Hotel for the Group's use of those third parties' services, except for any applicable rigging, power drop or patch fees.
The Group acknowledges that DRD and its affiliates may subcontract, arrange for or acquire goods or service through third parties and that DRD and its affiliates may receive a commission, referral or other fee in connection with goods or services that DRD and its affiliates or the Group acquire through third parties.
ARTICLE X - A
Exhibit Space
10A.1
DRD hereby confirms the Group's reservation of XXX gross square feet of exhibit area in the Hotel as follows:

	
	Date
	Time Period

	Set Up
	
	

	Show
	
	

	Tear Down
	
	


The Group agrees to pay DRD for this exhibit space the applicable charge per booth, plus applicable taxes, shown in the table below.  This is a per day charge which applies during the designated Show dates.  Such charge for the Set-Up period and the Tear Down period will be 50% of the daily charge for the Show dates.  As shown in the table below, the applicable charge per booth will be based on the amount, excluding service charges and taxes, of food and beverage that the Group purchases from DRD or its affiliates for the private catered group functions that the Group holds at the Hotel (or at other venues within the WDW Resort owned and operated by DRD or its affiliates) during the dates of the Room Block.  Included with this exhibit space is available lighting, [If applicable: existing carpeting,] standard heat and air conditioning.  Other services (e.g., drayage, decoration, labor, security, cleaning, janitorial, electrical, telecommunications, internet, etc.) or equipment (e.g., tables, chairs, linens, etc.) is not included with this exhibit space.  The Group will need to contact Hotel's Catering & Convention Services Manager for availability and pricing of other desired services or equipment.  [If applicable: Please note that the exhibit space reserved for the Group is not carpeted.]
	Amount of Food and Beverage Purchased For Private Catered Group Functions 
(excludes service charges and taxes)


	Exhibit Space Charge
(excludes taxes)

	$_____ or less
	$___ per booth per day

	More than $_____ but less than $_____
	$___ per booth per day

	$_____ or more
	The exhibit space charge will be waived.


ARTICLE XI

Changes

11.1
Any changes or additions or waivers to this Contract shall not be binding until such changes or additions or waivers have been agreed upon in a written instrument signed by both parties.
ARTICLE XII
Cancellation
12.1
Except as otherwise provided in this Contract, neither party shall have the right to terminate their obligations under this Contract.  It is further provided, without limiting the generality of the foregoing, that there shall be no right of termination without charge for the sole purpose of holding the same meeting in some other facility or city and/or for the sole purpose of booking another organization.
12.2
If the Conference is canceled by the Group for any reason (other than by reason of Force Majeure as provided under Section 13.1 below or as otherwise permitted under the provisions of Article XIII below), DRD would incur damages from the loss of room, food and beverage and other ancillary revenue, but the actual amount cannot be determined at this time.  Accordingly, in such event the Group will immediately provide written notice of cancellation to DRD and pay to DRD, within thirty (30) days after giving DRD such written notice of cancellation, as liquidated damages (and not as a penalty), a room cancellation fee and a food and beverage cancellation fee (in each case, plus any applicable taxes).

The room cancellation and food and beverage cancellation fees will be equal to the amounts shown below (based, in each case, on the date on which DRD receives the Group's written notice of cancellation):

	Date on Which DRD Receives Notice of Cancellation
	Room Cancellation Fee
	Food and Beverage

Cancellation Fee

	Before Day/Month/Year
(Insert 730 Days)

	$________

[which represents 5% of the "anticipated room revenue" for the Conference]


	$0

	Day/Month/Year - Day/Month/Year
(Insert 366 – 730 Days)

	$________

[which represents 50% of the "anticipated room revenue" for the Conference]


	$0

	Day/Month/Year - Day/Month/Year
(Insert 181 – 365 Days out)

	$________

[which represents 65% of the "anticipated room revenue" for the Conference]


	$0

	Day/Month/Year - Day/Month/Year
(Insert 91 – 180 Days)

	$________

[which represents 75% of the "anticipated room revenue" for the Conference]


	$________

[determined by multiplying the Food and Beverage Minimum times 50%]

	After Day/Month/Year
(Insert 91 Days)

	$________

[which represents 90% of the "anticipated room revenue" for the Conference]


	$________

[determined by multiplying the Food and Beverage Minimum times 80%]


For this purpose, the "anticipated room revenue" for the Conference means the Guest Room Minimum times the average Confirmed Room Rate.  The average Confirmed Room Rate, for this purpose, is the average room rate that would have been paid by the Group’s attendees for room nights occupied pursuant to this Contract had all of the Standard Rooms in the Room Block been occupied and paid for at the Group Confirmed Rate and all of the Government Rooms (if any) in the Room Block been occupied and paid for at the Government Rate provided for under this Agreement.
[CONSULT WDW LEGAL IF ROOM RATES HAVE NOT BEEN ESTABLISHED; ADDITIONAL LANGUAGE WILL BE REQUIRED]

Once DRD has received the Group's cancellation notice, the Hotel will place the room nights from the Room Block back into inventory and attempt to resell them (after all other available rooms at the Hotel have been sold).  If the room cancellation fee that the Group paid DRD (together with any applicable taxes) exceeds 90% of the "actual lost room revenue" for the Conference (together with any applicable taxes), then DRD will refund the Group the amount of such excess.  For this purpose, the "actual lost room revenue" for the Conference will be determined by multiplying the total number of room nights in the Room Block that the Hotel determines are not resold (after all other available rooms at the Hotel have been sold), times the applicable Confirmed Room Rate (Group Confirmed Rate or Government Rate) for those room nights.  For the purposes hereof, the Government Rooms in the Room Block will be deemed to have been resold before the Standard Rooms in the Room Block.
The parties agree that the above represents a reasonable method to compensate DRD for its damages due to the cancellation of the Conference and food and beverage functions to be held pursuant hereto.
12.3
The above room and food and beverage cancellation fees shall be the Group's sole liability under this Contract arising from the cancellation by the Group of the Conference and the food and beverage functions to be held pursuant hereto (provided that nothing contained herein limits the Group's responsibility for any losses DRD or its affiliates may incur by reason of the Group's cancellation of any other functions or activities that the Group may separately contract for with DRD or its affiliates).

12.4
If the Group contracts with DRD following the cancellation of the Conference hereunder to hold this same conference (i.e., insert conference name here) at the Hotel within the two (2) year period following the scheduled Conference Dates, then the Group may apply up to the percentage shown below (the "Rebook Credit Percentage") of the room and food and beverage cancellation fees paid by the Group to DRD pursuant to this Contract (and not refunded to the Group) as a credit towards the room and food and beverage charges incurred by the Group pursuant to that subsequent conference, provided the following conditions are satisfied in full:

(i)
the Conference hereunder is canceled no later than 120 days before the first date of the Room Block;

(ii)
the number of room nights at the Hotel actually occupied pursuant to the subsequent conference equals or exceeds the number of room nights in the Room Block hereunder and the amount of food and beverage that the Group purchases from DRD for the private catered group functions actually held by the Group at the Hotel pursuant to the subsequent conference equals or exceeds the Food and Beverage Minimum hereunder; and

(iii)
DRD receives payment in full when due of the cancellation fees payable hereunder and all amounts payable to DRD pursuant to the subsequent conference.

The Rebook Credit Percentage will be as follows (based on the number of days before the initial date of the Room Block that DRD receives the Group's written notice of cancellation):

	Number of Days Before the Initial Date of the Room Block
	Rebook Credit Percentage

	More than 365 days
	50%

	181 to 365 days
	40%

	120 days to 180 days 
	25%

	119 or fewer days
	0%


The terms of any such subsequent conference will need to be mutually agreed upon by the parties in each such party's sole discretion and set forth in a definitive written agreement signed by the parties.  Any such subsequent conference will be subject to availability.  Please contact DRD as soon as practicable to check on availability and pricing.  Credit may not be taken pursuant to the provisions hereof against charges incurred pursuant to more than one subsequent conference.  Except as expressly provided above, the Group will not be entitled to credit all or any part of the cancellation fees payable under this Contract against any liabilities or other obligations the Group may have to DRD at any time hereafter.

12.5
In the event of a cancellation of this Contract by DRD not otherwise permitted under this Contract (and, without limiting the foregoing, other than by reason of force majeure or any breach by the Group of its obligations under this Contract), DRD shall reimburse the Group for the following out-of-pocket costs actually and reasonably incurred by the Group (and paid to unaffiliated third parties) due to such cancellation (upon presentation to DRD of appropriate invoices evidencing those costs):  (i) the cost of locating alternative accommodations and function rooms for the Conference (including any attorneys' fees reasonably incurred by the Group in negotiating its contract for the alternative accommodations and function rooms for the Conference), (ii) the cost of mailing notices of change to attendees, if any, (iii) any increase in the cost of obtaining comparable food and beverage at the private catered group functions contracted for under this Contract, and (iv) any increase in room rates at hotels providing comparable quality rooms for the Conference in place of rooms contracted for hereunder (using, in each case, the Group's best efforts to locate accommodations and function space and obtain favorable pricing and otherwise minimize such costs and fees); provided, however, that the total amount of such reimbursement to be made by DRD to the Group pursuant to this paragraph in the event of any such cancellation will not exceed Option One: [the sum of $____________  (and DRD will have no further obligation or liability to the Group as a result of such cancellation).]  Option Two: [the applicable amount set forth in the following table (and DRD will have no further obligation or liability to the Group as a result of such cancellation):

	Date Notice of Cancellation is Received by the Group
	Maximum Payment

	Before Day/Month/Year
	$____________  

	Day/Month/Year - Day/Month/Year
	$____________  

	Day/Month/Year - Day/Month/Year
	$____________ 

	After Day/Month/Year
	$____________ 


ARTICLE XIII
Rights of Termination for Cause
Except as otherwise provided in this Contract, neither party shall have the right to terminate their obligations under this Contract.  This Contract is, however, subject to termination without liability to the terminating party, as follows:

13.1 Force Majeure – If the performance by either party of any obligation under this Contract (other than any payment obligation) is directly delayed or prevented in whole or in part by any cause not reasonably within its control (including, without limitation, acts of God (flood, earthquake, tornado, fire, etc.), war, government regulation, strikes or labor disputes, acts of terrorism, civil disorder, non-availability of food, beverages or other supplies, or unavailability of transportation either in the Conference City or in the countries/states of origin of the attendees) ("Force Majeure"), it will be relieved of performance of such obligation to the extent such performance is so delayed or prevented, without liability of any kind (and if the Conference cannot be held by reason of any such cause the Group will not be liable to DRD for any cancellation fees and any advance payments paid by the Group to DRD for services or products not provided will be promptly refunded to the Group).  This Contract may be terminated by any party without liability due to Force Majeure as provided hereunder by giving written notice to the other party as soon as reasonably practicable after learning of such circumstance.  For the purposes hereof, "acts of terrorism" or "unavailability of transportation" will constitute Force Majeure as it relates to the performance of the Group's obligations under this Contract when such acts of terrorism or unavailability of transportation prevents at least 35% of the Group's attendees from attending the Conference.  Nothing contained in this Contract will be construed as requiring either party to accede to any demands of labor or labor unions, suppliers or other entities which it considers unreasonable.
In addition and without limiting the foregoing, if the Centers for Disease Control and Prevention within the United States (the "CDC") issues a travel advisory recommending against nonessential travel during the time of the Conference to the area in which the Hotel is located, either party may, by giving written notice to the other before the scheduled start of the Conference, terminate this Contract, without liability, provided that such notice of termination is given while such travel advisory remains in effect and no more than 60 days before the scheduled start of the Conference. Notwithstanding the foregoing, however, the Conference will not be canceled and such notice of termination will not be effective if, within 15 days after such notice of termination is given (but no later than ten days before the start of the Conference), such travel advisory is canceled or otherwise rescinded.
DRD will not charge the Group any attrition fees if the Group has the right hereunder to cancel the Conference due to a cause of Force Majeure as provided above and the Group determines instead to hold the Conference, provided that the Group (i) advises DRD as soon as practicable of such cause of Force Majeure, and (ii) uses reasonable commercial efforts to minimize the consequences of such cause of Force Majeure, including, without limitation, by releasing, as soon as practicable, any room nights and function space and (if applicable) exhibit space that will not be used by the Group or its attendees.
13.2 Construction or Renovation – As of the date of the signing of this Agreement, no construction or renovation of the Group's function space or sleeping rooms (excluding, without limitation, routine maintenance, e.g., painting or replacement of soft goods) is planned at the Hotel during the Conference Dates that would materially adversely affect the Conference or the Group's attendees.  If DRD becomes aware of any planned construction or renovation of the Group's function space or sleeping rooms that threatens to materially adversely affect the Conference, DRD will inform the Group in a timely manner consistent with good faith business practices and work with the Group in an effort to limit the amount of disruption to the Conference.
If, notwithstanding DRD's efforts, the disruption from such construction or renovation would materially adversely affect the Group's function space or sleeping rooms during the Conference Dates and thereby materially adversely affect the Conference, then
(i) The Group shall so notify DRD in writing (in detail reasonably satisfactory to DRD) within 10 days after learning of such construction or renovation;

(ii) DRD will then have the right, within the 15-day period following its receipt of the Group's written notice,

(A)
to relocate the Conference (or the portion thereof affected) to other hotels at the WDW Resort of at least comparable quality, in which case this Contract shall continue in full force and effect in accordance with its terms, except that each reference herein to the term "Hotel" will be deemed to include the other hotel or hotels to which the Conference or any portion thereof is relocated (it being understood and agreed, for clarity, that the provisions of Section 8.6 above shall not be applicable to rooms at such other hotel or hotels occupied by the Group's attendees); provided, however, that DRD may not so relocate the Conference without obtaining the Group's express written consent, which consent will not be unreasonably withheld; or
(B)
to provide reasonable assurance to the Group that the disruption from such remodeling or renovation would not materially adversely affect the Conference; and

(iii) If, within that 15-day period, DRD does not (with the Group's consent) relocate the Conference (or the portion thereof affected) to other hotels at the WDW Resort of at least comparable quality, or provide reasonable assurance to the Group that the disruption from any such construction or renovation would not materially adversely affect the Conference, then, the Group will have the right, by giving DRD written notice no later than ten days after the end of that 15-day period (and in no event less than 30 days before the start of the Conference), to terminate this Contract and thereby cancel the Conference hereunder.  In such event the Group's deposit, if any, will be returned to the Group and, except as expressly otherwise provided in this Contract, neither party will have any further liability or obligation to the other by reason of such termination or otherwise under this Contract.  The cancellation by the Group of the Conference hereunder shall constitute the Group's sole remedy arising out of any such construction or renovation.  If the Group does not exercise this termination right, this Contract shall continue in full force and effect in accordance with its terms.
13.3 Change in Ownership – The Hotel agrees to notify the Group in writing if the Hotel ceases to operate under the "Disney" name and, if such change will likely materially adversely affect the quality of service, this Contract may be terminated by the Group.  The Group may exercise this cancellation right only by giving DRD written notice within 30 days after the Group learns of such change (but in no event less than 30 days before the start of the Conference).  Upon such cancellation, neither of the parties hereto will have any further liability to the other by reason of such cancellation (provided that any advance payments paid by the Group to DRD for services or products not provided will be promptly refunded to the Group).  If the Group does not so exercise this cancellation right, then the terms of this Contract will be honored.
13.4 Bankruptcy or Insolvency – If either party shall be adjudicated as bankrupt or insolvent by any court of competent jurisdiction or shall be voluntarily or involuntarily placed in reorganization under any bankruptcy laws or shall make an assignment for the benefit of creditors, or shall consent to the appointment of a receiver, liquidator or trustee for itself or for a major part of its assets or shall file any pleading, petition or other instrument in any court whatsoever seeking to take advantage of any bankruptcy or insolvency act or shall file in any proceeding whatsoever any instrument in which it shall in substance or effect admit its inability to pay its debts as they mature, the other party shall have the right, exercisable within thirty (30) days after learning of such circumstances, to terminate this Contract without liability.
13.5 Default – If (before the Conference) either party defaults in the performance of any of its material obligations under this Contract or any other agreement between the parties, and such default is not cured within two business days (if such default involves the payment of money) or ten business days (if such default does not involve the payment of money) after written notice of such default is given to the defaulting party by the other party, then the other party may, by giving the defaulting party written notice, terminate this Contract.  If DRD terminates this Contract pursuant to the preceding sentence, DRD will have no further obligation to the Group hereunder and the Group will be liable for any cancellation fees provided for in this Contract (to the same extent as if the Group had canceled the Conference).
ARTICLE XIV
Indemnification and Insurance

14.1
The Hotel shall indemnify, defend (with counsel reasonably satisfactory to the Group) and hold harmless the Group, its officers, directors, employees, volunteers and agents, and each of them, from any and all claims, actions, causes of action, demands or liabilities of whatsoever kind and nature including, without limitation, attorneys' fees and costs (up through and including any appeals), which the Group, its officers, directors, employees, and agents, and each of them, may incur in connection with the Conference if and to the extent arising out of the negligent acts or omissions or willful misconduct of the Hotel, its officers, directors, employees, agents, contractors or subcontractors. The terms of this provision shall survive the termination or expiration of this Contract.  Nothing contained herein, however, will constitute a waiver of any statutory limitations of liability applicable to DRD, the Hotel or their affiliates, e.g., as the operator of a public lodging or food service establishment.

The Group shall indemnify, defend (with counsel reasonably satisfactory to DRD) and hold harmless DRD, the Hotel and their respective parent, subsidiary and other affiliated or related companies, and the respective officers, directors, employees and agents of each, and each of them, from any and all claims, actions, causes of action, demands or liabilities of whatsoever kind and nature including, without limitation, attorneys' fees and costs (up through and including any appeals), which DRD, the Hotel, their respective parent, subsidiary and other affiliated or related companies, their officers, directors, employees, and agents, and each of them, may incur in connection with the Conference if and to the extent arising out of the negligent acts or omissions or willful misconduct of the Group, its officers, directors, employees, volunteers, agents, contractors or subcontractors.
The terms of this Section 14.1 shall survive the termination or expiration of this Contract.
14.2
The Hotel shall provide and keep in full force and effect during the time of the Conference (i) Commercial General Liability Insurance (including contractual) and Automobile Liability Insurance (for all vehicles) with respective minimum limits of at least $2,000,000 combined single limit per occurrence, providing coverage against claims for personal injury, bodily injury (including without limitation death) and property damage that result from any negligent act, error or omission of the Hotel or its employees and that arise from or in connection with the operation of the Hotel during the time of the Conference; and (ii) Workers' Compensation Insurance as required by applicable law, and Employer's Liability Insurance with minimum limits of at least $1,000,000 per occurrence.  The above coverage limits may be met through excess liability umbrella policies maintained by the Hotel.

The Group shall provide and keep in full force and effect during the time of the Conference (A) Commercial General Liability Insurance (including contractual) and Automobile Liability Insurance (for all vehicles) with respective minimum limits of at least $2,000,000 combined single limit per occurrence, providing coverage against claims for personal injury, bodily injury (including without limitation death) and property damage that result from any negligent act, error or omission of the Group or its employees or attendees and that arise from or in connection with the Conference; and (B) Workers' Compensation Insurance as required by applicable law, and Employer's Liability Insurance with minimum limits of $1,000,000 per occurrence.  The above coverage limits may be met through excess liability umbrella policies maintained by the Group.

All insurance required to be provided by each party shall (i) be with companies and on forms reasonably acceptable to the other party, (ii) provide that the coverage thereunder may not be reduced or canceled unless 30 days’ unrestricted prior written notice thereof is furnished to the other party, (iii) be primary and not contributory, (iv) be on an occurrence basis, and (v) be written by companies with a BEST guide rating of B+ VII or better.  Certificates of insurance (evidencing compliance with the insurance requirements hereof) shall be furnished by each party to the other party, at least 30 days before the start of the Conference, naming the other party and its parent, subsidiary and other affiliated or related companies, and the officers, directors, agents, employees and assigns of each, as additional insureds.   (The additional insured requirement does not apply to Workers’ Compensation.)

14.3
The Hotel also agrees to carry a minimum of one million dollars ($1,000,000.00) in liquor liability insurance during the Conference.
14.4
Notwithstanding the foregoing, the Hotel may self-insure any or all insurance required to be maintained by the Hotel hereunder (and provide the Group with a letter confirming such self-insurance in lieu of any requisite certificate of insurance).

ARTICLE XV
Obligations of the Hotel

15.1 Quiet Enjoyment – It is agreed that the demeanor of the Conference is quiet and conversational.  The Hotel shall be responsible for using reasonable commercial efforts to see that the Group's use of its sleeping rooms and function space at the Hotel is free from unreasonable or excessive outside distractions, disturbances and interruptions within the Hotel's reasonable control.  If the Group's use of its sleeping rooms and function space at the Hotel is so disturbed despite these efforts, the Hotel agrees to make reasonable efforts to abate the noise or disturbance promptly upon notification by the guest or the Group.
15.2 Compliance with Applicable Laws – Hotel represents that it shall comply during the Conference in all material respects with all applicable federal, state and local fire, safety and building codes. The Hotel shall provide a copy of the most recent fire inspection report of the local fire marshal or other applicable authority (to the extent such report is publicly available) upon request by the Group.
15.3 Americans with Disabilities Act Compliance –
Compliance By the Hotel - The Hotel shall be responsible for complying with the public accommodations requirements of the Americans with Disabilities Act (“ADA”) applicable to the Hotel, including (in each case, if and to the extent required by the ADA): (i) the “readily achievable” removal of physical barriers to access; (ii) the provision of auxiliary aids and services; and (iii) the modification of the Hotel’s policies, practices and procedures applicable to all guests and/or Group as necessary to provide goods and services to disabled individuals.
Compliance by the Group - The Group shall be responsible for complying with the public accommodations requirements of the ADA applicable to the Group, including: (i) the “readily achievable” removal of physical barriers within the meeting rooms utilized by the Group which the Group would otherwise create (e.g., set-up of exhibits in an accessible manner) and not controlled or mandated by the Hotel; (ii) the provision of auxiliary aids and services where necessary to ensure effective communication of the Group’s program to disabled participants; and (iii) the modification of the Group’s policies, practices and procedures applicable to participants as required to enable disabled individuals to participate equally in the Conference.

Mutual Cooperation in Identifying Special Needs - The Group shall attempt to identify in advance any special needs of disabled registrants, faculty and guests requiring accommodation by the Hotel, and will notify the Hotel of such needs for accommodation as soon as they are identified to the Group. Whenever possible, the Group shall copy the Hotel on correspondence with attendees who indicate special needs as covered by the ADA. The Hotel shall use reasonable efforts to notify the Group of requests for accommodation which it may receive otherwise than through the Group to facilitate identification by the Group of its own accommodation obligations or needs as required by the ADA (provided that the Hotel shall not be required to disclose to the Group the name of the person making the request).

ARTICLE XVI
Certain Additional Provisions
16.1
DRD plans to provide the Group brochures or other information promoting Disney multi-day theme park tickets.  The Group agrees to promote Disney multi-day theme park tickets by including this information in the pre-registration materials that the Group mails to its prospective attendees and in the materials that the Group furnishes to its attendees during the on-site registration for the Conference.  Hotel's Catering & Convention Services Department will assist the Group in these efforts so that this information will be provided to the Group in a timely manner before the mailing and printing of the Group's materials.
16.2
DRD provides to its guests regularly scheduled complimentary transportation between its hotels and various other WDW Resort theme park locations.  This transportation will not accommodate group movements.  If the Group wishes group transportation, the Group can make arrangements through Hotel's Catering & Convention Services Department.

16.3
In choosing the Hotel the Group will have access to a wide variety of resources offered by or through Disney Event Group (subject to availability).  These include an extensive inventory of audio visual equipment and technical support, custom business production services, Disney entertainment, theme parties, floral, linen and photographic services.  The Group agrees to provide Disney Event Group an opportunity to bid on any of the Group's Conference needs that require these services.
16.4
Except as otherwise provided herein, the Hotel will not have facilities to store equipment or materials for the Group before the Conference and, if required, the Group will need to make arrangements with a local company for storage and delivery of any such equipment or materials.

16.5
Neither the Hotel nor any of its affiliates will be responsible for damage or loss of any merchandise or articles brought into the WDW Resort, or for any item left unattended.

16.6
This Contract is intended for the exclusive benefit of DRD, its parent, subsidiary, affiliated and related companies (the "Disney Companies") and IEEE, and will not create any rights in or be enforceable by any other individual or entity.

16.7
The Group's individual attendees may take photos or video of the Group's meetings or functions solely for their own personal and non-commercial use without obtaining DRD's approval.  In addition, the Group may take photos and video of the indoor functions that the Group holds within private meeting rooms at the Hotel without obtaining DRD's approval, so long as the Group's photos and video do not contain any "Disney Materials" (as defined below) and are used by the Group only for private, non-commercial purposes.  Any other taping, photography, videography or other recording must be pre-approved by DRD in its sole discretion and is subject to DRD's standard terms and conditions regarding this activity.  DRD also offers (for a fee) DRD's own in-house photography and videography services.  For assistance regarding these matters, or to inquire about DRD's in-house services, please contact Hotel's Catering & Convention Services Manager.  DRD may request and the Group agrees to provide DRD with copies of the Group's photos and video for DRD to confirm they do not contain any Disney Materials.  "Disney Materials" means any identifiable image of the Hotel or any part thereof; any name, mark, symbol, character or copyrighted material of any of the Disney Companies; any reference to, or any other materials that may be associated with, any of the Disney Companies; or any depiction of or reference to any employee of any of the Disney Companies.

16.8
All exhibits, displays, decorations, table set-ups, signs and third party logos and trademarks to be used in connection with the Conference are subject to DRD's prior approval in DRD's sole discretion and, if required, the prior approval of Reedy Creek Improvement District Fire Marshall.  Items may not be attached to any wall, floor, window, door or ceiling with nails, staples, tape or any other substance without DRD's prior approval.  The Group will be responsible for any damage (other than normal wear and tear) to the WDW Resort premises resulting from the Conference.  The Group agrees to leave the premises in a neat, orderly and good condition, free of debris, by the scheduled completion of the Conference, and will reimburse DRD, based on time and labor, for any extraordinary clean-up DRD may be required to perform as a result of the Conference (i.e., above and beyond routine clean-up of guest and/or function rooms in the ordinary course of DRD's business).

16.9
In view of the goodwill associated with the WDW Resort and the Disney Companies, the Group agrees that the Group will not use the name "Disney" (either alone or in conjunction with or as part of any other word or name), any picture of the WDW Resort or any fanciful character, design, logo, trademark, tradename, copyrighted work or symbol of any of the Disney Companies in any advertisements, exhibits, displays or other materials or in any other manner without DRD's prior written approval (which may be withheld in DRD's sole discretion).  If the Group fails to strictly comply with the provisions of this paragraph, the Disney Companies will suffer irreparable harm and injury and accordingly the Group agrees that such failure will be a material breach which will entitle DRD to terminate this Contract (effective upon delivery to the Group of written notice to that effect from DRD) and/or obtain injunctive and other equitable relief.

16.10
The Group will comply with all laws, codes and regulations applicable to the Conference.
16.11
Notwithstanding anything to the contrary contained in this Contract, if at any time DRD reasonably determines that there has been a material adverse change in the Group's financial condition or if the Group fails to pay any amounts the Group owes DRD or any of DRD's affiliates under this Contract or any other agreement between the Group and DRD (or DRD's affiliates) within three business days after the date when due, then DRD reserves the right to require that the Group pay to DRD, within 30 days of DRD's request (but in no event later than the first date of the Room Block or earlier than 90 days before the first date of the Room Block), 100% of the amounts that DRD estimates will be charged to the Master Account in connection with the Conference.  In addition, if the Group fails to make any payment to DRD within three business days of the date when due, the Group will pay DRD a late payment charge on the unpaid balance at the rate of 1-1/2% per month or the maximum rate allowed by law, whichever is less.  The Group will also pay any costs DRD may incur to collect any amount owed to DRD, including without limitation attorneys' fees and costs up through and including any appeal.
16.12
Except to the extent this Contract provides for liquidated damages, any right or remedy either party may have under this Contract is in addition to any other right or remedy such party may have under this Contract or at law or in equity.  Except as expressly otherwise provided in this Contract, the Group represents and warrants that neither the Group nor any of the Group's directors, officers, agents or employees has utilized any meeting planner or finder or other third party or incurred any liability for any finders' fees or commissions or similar payments to any third party in connection with this Contract.
16.13
The following provisions will be applicable if and to the extent the Group has exhibitors and/or uses exhibit space at the Hotel:

A. The Group or its contractor must fully remove all booths and other exhibits and clean up the exhibit area no later than the scheduled end of the Tear Down period.  DRD reserves the right to determine the specific exhibit space to be assigned to the Group (after consulting with the Group), and the right to substitute exhibit space (after consulting with the Group) so long as the substitute space adequately accommodates the Group's exhibit requirements.  The Group will ensure that the Group's exhibitors comply with all WDW Resort policies and procedures for exhibitors and all laws, codes and regulations applicable to the Conference.  The Group will submit two copies of the proposed exhibit floor plans to the Reedy Creek Improvement District Fire Marshall at least 90 days before the first Conference Date, with a copy to both the designated drayage company and Hotel's Catering & Convention Services Manager.  The Group's exhibit floor plans must be acceptable to the Reedy Creek Improvement District Fire Marshall.  The Group will be responsible for all acts and omissions of the Group's exhibitors.
B. The form of exhibitor's contract the Group wishes to use is subject to the prior approval of Hotel's Catering & Convention Services Manager.  Without limiting this approval right, each exhibitor's contract must contain the following provision (or a substantially similar provision, subject to DRD's approval):

"The exhibitor assumes all responsibility for any and all loss, theft or damage to exhibitor's displays, equipment and other property while on Walt Disney World( Resort premises, and hereby waives any claim or demand it may have against Disney Destinations, LLC or its affiliates arising from such loss, theft or damage.  The exhibitor agrees, for the benefit of Disney Destinations, LLC and its affiliates, to comply with all Walt Disney World® Resort policies and procedures for exhibitors and all applicable laws, codes and regulations.  In addition, the exhibitor agrees to defend (if requested by and with counsel satisfactory to Disney Destinations, LLC), indemnify and hold harmless The Institute of Electrical and Electronics Engineers, Incorporated (including its division, ____________) and Disney Destinations, LLC and their respective parent, subsidiary and other affiliated or related companies from and against any liabilities, obligations, claims, damages, suits, costs and expenses, including, without limitation, attorneys' fees and costs up through and including any appeal, arising from or in connection with the exhibitor's occupancy and use of the exhibition premises or any part thereof or any negligent act, error or omission or willful misconduct of the exhibitor or its employees, contractors, subcontractors or agents."

C. During the Conference Dates and any other times during which the Group's exhibits are on Hotel property, the Group agrees to maintain (in addition to any other insurance required to be maintained by the Group hereunder) (i) Commercial General Liability Insurance (including without limitation products liability and contractual coverage, and automobile liability coverage for all vehicles) with minimum limits of $2,000,000.00 combined single limit per occurrence, covering any loss or liability resulting from personal injury, death or property damage arising from or in connection with the Group's exhibits (including, without limitation, the use of any exhibit space or any negligent act or omission of the Group or its officers, directors, agents, contractors, subcontractors or employees in connection therewith); and (ii) Worker's Compensation Insurance as required by applicable law, and Employer's Liability Insurance with minimum limits of $1,000,000 per occurrence.  The policies for such insurance shall (A) be issued by responsible companies reasonably acceptable to DRD with a BEST guide rating of at least B+VII; (B) provide that the coverage under such policies may not be reduced or canceled unless 30 days unrestricted prior written notice thereof is furnished to DRD; (C) be primary and not contributory; and (D) be on an occurrence basis.  The Group shall furnish to DRD appropriate certificates of insurance at least 60 days before the start of the Conference, naming Disney Destinations, LLC and its parent, subsidiary and other affiliated or related companies as additional insureds, and containing a waiver of subrogation with respect to the additional insureds.  (The additional insured requirement shall not apply to the Worker's Compensation or Employer's Liability Insurance.)

ARTICLE XVII
Claims and Disputes 

17.1
In the event of any dispute, controversy or claim arising out of or relating to this Contract, or the breach, termination or validity of it, the parties shall first attempt to resolve the matter over a period of at least 30 days before resorting to litigation, except that equitable remedies may be sought immediately.  If such dispute is not fully settled in writing within such 30-day period, then, unless the parties have mutually agreed in writing to extend such 30-day period to resolve the dispute, either party may immediately, without further notice or delay, pursue any of its remedies under this Contract or at law or in equity.  Nothing contained herein, however, shall prevent either party from terminating this Contract as expressly provided elsewhere under this Contract in accordance with any applicable time periods set forth therein.
ARTICLE XVIII
Dispute Resolution
18.1
This Contract shall be governed by the laws of the State of Florida without giving effect to any conflict of laws provisions thereof.  Any dispute or claim arising out of or in connection with this Contract shall be submitted exclusively to the United States District Court for the Middle District of Florida (Orlando Division) (or, if such District Court does not have jurisdiction, then to the Circuit Court of the Ninth Judicial Circuit in and for Orange County, Florida, or, if neither of such courts shall have jurisdiction, then to any other court sitting in Orange County, Florida, having subject matter jurisdiction).  The parties hereby consent to the exclusive jurisdiction of any such court and to the service of process outside the State of Florida pursuant to the requirements of any such court in any matter submitted to it.

ARTICLE XIX
Policies

19.1
Non Discrimination: IEEE is committed to the principle that all persons shall have equal access to programs, facilities, services, and employment without regard to personal characteristics not related to ability, performance, or qualifications as determined by IEEE policy and/or applicable laws

19.2
IEEE prohibits discrimination, harassment or bullying against any person because of age, ancestry, color, disability or handicap, national origin, race, religion, gender, sexual or affectional orientation, gender identity, appearance, matriculation, political affiliation, marital status, veteran status or any other characteristic protected by law. IEEE expects that its suppliers shall maintain an environment free of discrimination, including harassment, bullying, or retaliation when and where ever those individuals are conducting IEEE business or participating in IEEE events or activities.
ARTICLE XX
Signature
20.1
This Contract and any Exhibits hereto contain the entire agreement between the parties and supersede all prior and contemporaneous agreements, arrangements, negotiations and understandings between the parties relating to the subject matter hereof.  There are no other understandings, statements, or promises of inducement, oral or otherwise, contrary to the terms of this Contract.  The waiver by either party of a breach by the other of any provision of this Contract shall in no way be construed as a waiver of any succeeding breach of such provision or a waiver of the provision itself.  No waiver of any provision of this Contract, whether by conduct or otherwise, in any one or more instance, shall constitute a waiver of any other provision, nor shall such waiver constitute a continuing waiver, and no waiver shall be binding unless executed in writing.
20.2
The arrangements described in this Contract are being tentatively held until Day/Month/Year.  If DRD does not receive a fully signed copy of this Contract by this date (without modification, except for modifications mutually agreed upon by the parties in writing in each such party’s sole discretion), all rooms and space being tentatively held will be released and neither party will have any obligation to the other.  This date may be extended only if DRD expressly agrees in writing to such an extension.
20.3
The undersigned agree and warrant that they are authorized to sign and enter into this Contract on behalf of the party for which they sign.

20.4
This Contract may not be assigned or transferred to another party by either party hereto, nor shall the same be assignable by operation of law, without the prior written consent of the other party in its sole discretion; provided, however, that DRD may assign or transfer this Contract to any of its affiliates without the Group's consent.
20.5
If either party uses a scanned or facsimile transmittal of a signed copy of this Contract, that copy shall be deemed to be an original.
20.6
Attachments are an integral part of this Contract and will be deemed incorporated into this Contract.

20.7
Article and Section headings contained in this Contract are inserted for convenience of reference only, shall not be deemed to be part of this Contract for any purpose, and shall not in any way define or affect the meaning, construction or scope of any of the provisions hereof

20.8
If any provision of this Contract is declared by a court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the Contract shall continue in full force and effect.

20.9
By signing this Agreement, IEEE confirms and agrees that the Group is an unincorporated organizational unit within IEEE and that, as such, notwithstanding anything to the contrary contained in this Agreement, IEEE is and shall be liable for all of the Group's obligations under this Agreement (with the same force and effect as if each reference in this Agreement to the Group were a reference to IEEE).
IN WITNESS WHEREOF, the parties hereto have executed this Contract as of the day first above written.

	DISNEY RESORT DESTINATIONS
____________________________________

Authorized Signature for DRD
_________________________________
Name
_________________________________
Title
_________________________________

Date


	DISNEY RESORT DESTINATIONS
____________________________________

Authorized Signature for DRD
_________________________________
Name
_________________________________
Title
_________________________________

Date



	THE INSTITUTE OF ELECTRICAL AND ELECTRONICS ENGINEERS, INCORPORATED
____________________________________

IEEE Contract Administration 

_________________________________

IEEE Authorized Signature

_________________________________

Name
_________________________________
Title
_________________________________
Date
	


Attachments

The following attachments are part of this Contract unless specified otherwise.

A.  Meeting Agenda (specific names of meeting rooms)

B.  Current menu pricing

Meeting Agenda
Meeting space is blocked at Disney's __________ Resort unless otherwise noted
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