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ELECTRONIC DATA INTERCHANGE

TRADING PARTNER AGREEMENT


THIS ELECTRONIC DATA INTERCHANGE TRADING PARTNER AGREEMENT (the "Agreement") is made as of _______________, ____, by and between ___________________, a ____________________ [specify corporation or other entity type], with offices at ____________________ and ______________________, a ____________________, [specify corporation or other entity type] with offices at ____________________ (collectively, the "parties").

RECITALS


WHEREAS, the parties desire to facilitate transactions, reports and other information exchanged by electronically transmitting and receiving data in agreed formats; and


WHEREAS, the parties desire to assure that such transactions are not legally invalid or unenforceable as a result of the use of available electronic technologies for the mutual benefit of the parties; and


WHEREAS, the parties desire to enter into this Agreement to govern their relationship with respect to computer to computer exchange of information, also known as Electronic Data Interchange ("EDI") transactions; and

WHEREAS, recognizing that this Trading Partner Agreement (TPA) is a confidential document whose revelation could jeopardize the commerce and communication that is conducted between the parties to this agreement, the parties should take at least the same amount of care to secure this TPA as would be taken with any other proprietary, internal or contractual document.


NOW THEREFORE, in consideration of the premises and covenants herein contained, and for other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending to be legally bound, hereby agree as follows:

1. TERM

This Agreement shall become effective as of the date of its acceptance by both parties hereto, and shall continue in effect until terminated by either party upon sixty (30) days' prior written notice to the other. The termination of this Agreement shall not affect the obligations of either
party to the other under underlying business or contractual processes.
2. EDI OPERATIONS

Each party may electronically transmit to or receive from the other party any of the NAESB transaction sets (collectively "Documents").  The identification and specifications for such documents are outlined in an EDI Worksheet(s), and such EDI Worksheet(s) are completed by the EDI contact(s) for each party.   Additionally, technical operational details necessary to implement the EDI relationship contemplated herein shall be mutually agreed upon, documented and revised using the EDI Worksheet(s),  and followed by the parties in good faith using reasonable efforts.   The EDI Worksheet(s) do not need to be signed as a supplement to this Agreement. The parties authorize the individuals (EDI Contacts) shown below
to approve for them respectively any procedural or administrative details which are necessary to implement this EDI communication process.
:

For (Company Name):                                     For (Company Name):

______________________                              ______________________

______________________                              ______________________

______________________                              ______________________

4. EDI TRANSACTIONS ENFORCEABILITY
The parties agree that all rights, duties and obligations which would accrue upon receipt of data in the form of paper documentation shall also accrue upon receipt  
of the data in electronic form via EDI.  Further, they agree: (1) that neither party
shall contest the admissibility of paper documentation copies of electronically transmitted
data under the business records exception to the hearsay rule, or the best evidence rule, or the Statute of Frauds, on the basis that the data were not originated or maintained in
documentary form, or that the data do not constitute a signed writing by a party
intending to be bound thereby; (2) that company identifiers such as DUNS numbers in data transmission fields or network access identification codes shall constitute prima

facie evidence of which EDI Participant sent a transmission; and (3) that copies of the

transmitted and received data, mechanically or electronically stored by either party, shall

constitute evidence of the intended contents of the Documents, acknowledgements, and other information covered by this Agreement, if they are machine readable and capable of reproduction into printed human readable form on paper.
5. THIRD PARTY PUBLIC DATA NETWORK (PDN) USE

Unless otherwise agreed, each party is responsible for establishing its own agreements with third party networks (if applicable). Unless otherwise agreed, connect time and any other charges of the third party network shall be paid for by the party
initiating each communication.

6. TRANSMISSION ERRORS
Each party is to have in place reasonable controls to assure timely handling of EDI transmissions and to promptly contact the sending agent or receiving agent 
for corrective action in the event of a transmission error.
7. SECURITY DUTIES
Each party is solely responsible for the selection, implementation, and maintenance of

appropriate security products, tools, tests and procedures in accordance to applicable NAESB standards sufficient to meet its requirements for protecting its programs and data from improper access, loss, alteration, or destruction. Each party agrees to treat
as proprietary and not to provide or otherwise make available the whole or any portion
of the other party’s network procedures, passwords, or computer telephone numbers
to any person other than to the other party’s employees who need to know, without prior written consent from the other party. Each party agrees that its access to the other party’s network, if any, will be limited and agrees not to try to exceed the scope
of authorized access. If the scope is exceeded by a party, it will promptly notify the other party. Each party agrees that it will take appropriate action by instruction, agreement, or otherwise with its employees who are permitted access to the aforementioned items to notify them of EDI Participant’s and their individual obligations under this Agreement. 
8. REMEDIES AND DAMAGES LIMITATION
NEITHER PARTY SHALL BE LIABLE FOR ANY INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING FROM OR AS A RESULT OF THE ELECTRONIC TRANSMISSION DOCUMENTS, ACKNOWLEDGEMENTS OR OTHER DATA HEREUNDER.
9. GOVERNING LAW

This Agreement shall be governed by and interpreted in accordance with the laws of ______________  [specify state, commonwealth, province, etc.] of _____________________,  excluding any conflict-of-law rules and principles of that jurisdiction which would result in reference to the laws or law rules of another jurisdiction.

10. FORCE MAJEURE
Neither party shall be liable for any failure to perform its obligations hereunder where such failure results from any act of God or other cause beyond such party’s reasonable
control, including without limitation, any mechanical, electronic or communications
failure which prevents electronic transmission or receipt of data.
IN WITNESS WHEREOF, the parties have caused this Agreement to be executed by their duly authorized representatives as of the date(s) shown below.
Company Name:  ___________________
Company Name: _____________________ 

By:  ______________________________
By:  _______________________________
Name:  ___________________________
Name:  _____________________________

Title:  ____________________________
Title:  ______________________________

EDI Worksheet

DATED ___________________

TO BE EFFECTIVE ____________________ (date)

1.
Contact Information: 


Company Name:  ________________________________________________________


Street Address:  _________________________________________________________


City: __________________________________________________________________


State/Province/Commonwealth:  ____________________________________________


Zip/Postal Code:  ________________________________________________________


Attention [Name, Title]:____________________________________________________


Phone:  ________________Fax: _______________Email Address: ________________


Legal Entity Common Code (D-U-N-S((Number): ______________________________


Company Name:  ________________________________________________________


Street Address:  _________________________________________________________


City: __________________________________________________________________


State/Province/Commonwealth:  ____________________________________________


Zip/Postal Code:  ________________________________________________________


Attention [Name, Title]:____________________________________________________


Phone:  ________________Fax: _______________Email Address: ________________


Legal Entity Common Code (D-U-N-S((Number): ______________________________

_________________

(A registered trademark of Dun & Bradstreet Corporation)

DATED ___________________

TO BE EFFECTIVE ____________________ (date)

2.
Communication Specifics: 


Company Name:  ________________________________________________________


EDI Contact Phone Number:  ______________________________________________


Provider Name:  _________________________________________________________


Receipt Computer URL (include host name or IP address, any non standard port, 
directory and program name as necessary):  __________________________________


Basic Authentication Userid:  _______________________________________________


Basic Authentication Password:  ____________________________________________


HTTP to/from Tag:  ______________________________________________________


Is the “transaction set” supported in the HTTP envelope (Yes/No)?  ________________


Company Name:  ________________________________________________________


EDI Contact Phone Number:  ______________________________________________


Provider Name:  _________________________________________________________


Receipt Computer URL (include host name or IP address, any non standard port, 
directory and program name as necessary):  __________________________________


Basic Authentication Userid:  _______________________________________________


Basic Authentication Password:  ____________________________________________


HTTP to/from Tag:  ______________________________________________________


Is the “transaction set” supported in the HTTP envelope (Yes/No)?  ________________

[Parties should execute a separate EDI Worksheet for each different URL.]

DATED __________

TO BE EFFECTIVE ___________________________________(DATE)

3. 
Transaction Sets:

	
	
	SENDING PARTY’S
	RECEIVING PARTY’S
	

	TRANSACTION SET NUMBER
	DOCUMENT NAME
	ISA Qualifier
	ISA

ID
	GS

 ID


	ISA

Qualifier
	ISA

ID
	GS

 ID
	Functional Acknowledgement(FA) or Response Document (RD) supported?
	FA/RD time frame (minutes)

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	


DATED ___________________

TO BE EFFECTIVE ____________________ (date)

4.
Standards and Industry Guidelines:  (Specify all applicable standards, issuing organizations, and published industry guidelines.)

_______________________________________________________________________

_______________________________________________________________________

Selected standards include, as applicable, all data dictionaries, segment dictionaries and transmission controls referenced in those standards for the transaction(s) contained in this Exhibit(s). The mutually agreed provisions of this EDI Worksheet shall control in the event of any conflict with any listed industry guidelines.

5.
Security Procedures:  (Define security procedures, including but not limited to encryption, authentication, and GPG or PGP version.)

_______________________________________________________________________

_______________________________________________________________________


5.1 
Public Encryption Key Exchange Procedures:


a)
Contact for public encryption key exchange (emergency and scheduled)



________________________________________________________



b)
Method of contact and related information (phone number and/or e-mail address)



_________________________________________________________



c)
Chosen electronic method of key exchange



_________________________________________________________



d)
Scheduled public encryption key exchange procedures including     frequency 



_________________________________________________________



e)
Emergency public encryption key exchange procedures



_________________________________________________________


f)
Verification procedures to confirm appropriate exchange of public encryption keys 


_________________________________________________________



g)
Other



_________________________________________________________

DATED ___________________

TO BE EFFECTIVE ____________________ (date)

6.
Terms and Conditions:  (If no special terms and conditions have been agreed upon, enter “None.”)


________________________________________________________________


________________________________________________________________

7.
Data Retention:  (If no special data retention procedures have been agreed upon, enter “None.”)


________________________________________________________________


________________________________________________________________

8.
Confidential Information:  (See Section 3.4.  If no limitation has been agreed upon, enter “None.”)


________________________________________________________________


________________________________________________________________

The undersigned completed this EDI Worksheet.   
Company Name: _____________________


Printed Name:  _______________________
By: ________________________________
Title:_______________________________

Company Name:______________________
Printed Name:  _______________________

By: _________________________________
Title: _______________________________



