ON-SITE AND OFF-SITE FOOD SERVICES AGREEMENT


Contracts Manager – Writing Exercise
Please complete the exercise below.  If you have any questions, do not hesitate to ask.

Background:  Your manager has sent you an e-mail requesting help on a rush project.   Please prepare the items requested below and send your response to me by return email within 3 business days.    
From:   Ima S. Quire (imaesq@amazon.com)
To:  Legal Assistant
Time:  9:07 a.m. Monday (March 7, 2011)
Re:  FWD: 2011 CODECRUSHERS EXPO 
Sorry, I need to ask you to drop everything this morning and help with a rush project.   We’re hosting a conference for 200 web developers onsite tomorrow, and I just found out we don’t have an agreement in place with the caterer.   I’m forwarding below a client e-mail outlining the business deal.   I’m also attaching a form we recently used with another caterer.   
I’m tied up in meetings for most of the day so I need you to run with this as far as you can.  Please do these three things:

(1) Prepare a new draft of the catering agreement with the relevant details filled in based on the info below.  (The Amazon party should be Amazon Surf Services, Inc.). Also, correct any grammatical, spelling, or typographical errors in the form that you find.   Prepare a clean version to be sent to the caterer as well as a redline with tracked changes in MS-Word for my review.   If you have questions for me on particular points, please note them in comments on the redline.

(2) Draft an e-mail (to be sent by me) to Quek, an Amazon software engineer, explaining briefly that we do need to get a contract in place before the event starts – the liability risk is too high without one, and trying to put one in place after the fact won’t work.   But the form is pretty standard and should not be hard for the caterer to accept.   It will be faster for Quek to track down the Amazon signatures than to route them through Legal per our usual process.   Explain to Quek how and when he should expect to receive the contract back from the caterer and that he needs to make sure that his group’s VP (Anna Purna) is available to sign.   Also, we need to get both signed originals back from him for filing and routing back to the caterer.
(3) Draft a cover letter to the caterer for the client’s signature with instructions to execute two originals (and fill in any missing info) and return them both to Quek for our countersignature this evening.  Fax, courier, and PDF are all fine as long as it gets here.   Politely but firmly make sure they understand that we can’t use them without a contract in place, due to timing we won’t be able to negotiate changes, etc.
I’ll have a break at 2 p.m. to look at your drafts.   Let’s plan to send the agreement to the caterer by the courier deadline this afternoon. 
​​​​

From:  Quek Li (quekli@amazon.com)  

To:  Ima S. Quire (imaesq@amazon.com)
Time:  6:21 a.m. Monday (March 7, 2011)
Re:  2011 CODECRUSHERS EXPO 

Ima, 
Do we really need to do a contract?   The caterer has agreed to provide everything we asked for (see e-mail below).  The conference starts tomorrow and they are already prepping everything.   I’m worried that this will slow things down and we’ll be stuck with a lot of hungry developers.  (Believe me, that’s not something you want to see.)   If we need to do a contract as a formality, can we just wait until after the event and draw one up then?

Thanks, Q.

Quek Li ● Software Development Engineer ● Amazon Surf Services

329 N. Harrison St. ● Seattle, WA 98109-3649

quekli@amazon.com ● tel: 206-266-1000 ● fax: 206-266-7010
​​​​

From:  Gus Strawnomie (gus@digincatering.com)  

To:  Quek Li (quekli@amazon.com)  

Time:  3:20 p.m. Wednesday (March 2, 2011)
Re:  2011 CODECRUSHERS EXPO 

Quek,

Thanks for your call.   We’re all set for the conference next week.   This is to confirm the details as we understand them:   
On Tuesday you expect 180 people at lunch (11:30am) and 200 at dinner (6:00pm), and 170 people for the Wednesday lunch (11:00am).
Here’s the menu:  Tuesday lunch - grilled steak burger on a Kaiser roll, veggie burger on a Kaiser roll, hot dogs, BBQ pulled pork; BBQ shredded chicken; condiments, including cheese, lettuce, tomato, onion, ketchup, mustard, relish and mayonnaise; garden salad with balsamic vinaigrette; Italian pasta salad; cookies; double fudge brownie bars.  Tuesday dinner:  a choice of lemon pepper chicken breast (boneless & skinless) or rolled/stuffed pork loin roast;  rice pilaf; candied baby carrots; spinach salad; yeast rolls with margarine; and spice cake w/cream cheese frosting.   Wednesday lunch:  chicken vindaloo, aloo gohbi, vegetable pakoras, rice biryani, garlic naan.   
Beverages, including coke, diet coke, sprite, lemonade and filtered water, will be provided with all meals. 

We will provide 10 servers and handle set up and clean up at your facility (329 N. Harrison).
Our fee is $1000 for setup and preparation plus $20 per dinner and $15 per lunch, plus 8.9% sales tax.   

We’re looking forward to our first event for Amazon!   I’ll come to the venue on Monday to discuss setup.   Please let me know if you have any questions in the meantime.

-Gus

Dig In Catering LLC

1856 Queen Anne Ave N.

Seattle, WA 98012

From:  Ima S. Quire (imaesq@amazon.com)
To: Quek Li (quekli@amazon.com)  
Time:  Sunday, 11:53 p.m. (March 6, 2011)
Re:  2011 CODECRUSHERS EXPO 

Hi Quek,
I heard we’re providing meals for the conference this week  – do we have a contract with the caterer?  If so, do you know who in Legal was working on it?   If not, could you provide me with the details of the business deal ASAP so we can make sure to get an agreement in place?
Ima S. Quire | Senior Corporate Counsel| Amazon.com, Inc.

410 Terry Avenue North, Seattle, WA  98109-5210

Tel: 206.266.6000; fax: 206.266.2660   imaesq@amazon.com
ON-SITE AND OFF-SITE FOOD SERVICES AGREEMENT

This Catering Agreement (“Agreement”) is effective as of October 11, 2010 (“Effective Date”) and entered into by the Amazon entity signing this Agreement (“Amazon”) and the catering company indicated on the signature page (“Contractor”).

1.  Services, Orders; Payment.  Contractor will provide food catering services to Amazon in accordance with the terms and conditions of this Agreement (“Services”) as the parties may from time to time agree and specify in orders (“Orders”) issued or signed by Amazon in the form attached as Exhibit A.  This Agreement governs an Order, and does not obligate Amazon to engage Contractor to perform any Services or Contractor to perform Services, until both parties have signed an Order.  Amazon will pay Contractor the amount stated in an Order upon completion of the Services and acceptance by Amazon, subject to receipt of Contractor’s invoice.  Payment terms are net 30 day’s after Amazon’s receipt of invoice.  
2.  Term.  This Agreement begins on the Affective Date and, unless earlier terminated pursuant to this Agreement, continues until either party gives at least 30 days prior written notice of termination, Until 24 hours prior to the delivery date of any portion of an Order, Amazon my terminate that portion without cause or the occurrence of a default, by giving written notice to Contractor. Any penalties for early termination must be stated the Order or Amazon will have no liability for early termination.
3.  Representations; warranties.  Contractor represents and warrants that: (a) it has all necessary licenses and permits to provide the Services (and has provided a copy of the same to Amazon); (b) all Services will be performed in compliance with all applicable laws, rules, regulations, and health and safety standards (the “Standards”); (c) the food will not be contanimatted, mishandled or adulterated, and (d) all Contractor Personnel have all necessary training and will comply with all applicable Standards.

4.  Defense And Indemnity. Contractor hereby releases and will defend, indemnify and hold Amazon harmless from any loss, damage, expense and any other liability arising out of the Services, any breach of Contractor’s representations and warranties hereunder, and/or any act or omission of Contractor and/or its Personnel in performing the Services.  

5.  INSURANCE.  
Contractor will obtain and maintain: (i) "Commercial General Liability" insurance with limits of not less than $1,000,000 per occurrence and $2,000,000 general aggregate, naming Amazon and it’s affiliates as additional insureds, and (ii) "Workers' Compensation" insurance, including a waiver of subrogation in favor of Amazon, and “Employer's Liability” insurance with limits of liability of not less $1,000,000..  Contractor will name Amazon as an additional insured on such policies and will provide certificates of all insurance evidencing the perform any of its obligations in this section, Contractor will provide certificates of all insurance coverage to Amazon at Amaozn, Attn: Risk Management, P.O. Box 81226, Seattle, WA 98108-1226. If Contractor fails to perform any of its obligations in this section, Amazon may withhold payment for any sums owed Contractor until such time as Contractor meets such obligations.
6.  General. 

6.1  No waiver.  A party does not waive any right under this Agreement by failing to insist on compliance with any of the terms of this Agreement or by failing to exercise any right hereunder.  No modification of this Agreement or any order is binding unless it is in writing and signed by both parties.

6.2  Contractor Personnel/Independent Contractors.  Contractor and Amazon are independent contractors.  Contractor has exclusive control over its employees, representatives, contractors, subcontractors, and agents (together, “Personnel”).  Contractor will not subcontract any Services or delegate any of its obligation under this Agreement or any Order without the prior written consent of Amazon.  Contractor will be solely responsible for all theft, damage and/or misconduct related to its Personnel.

6.3 LIMITATION OF LIABILITIES. AMAZON WILL NOT BE LIABLE UNDER ANY CIRCUMSTANCES FOR CONSEQUENTIAL (INCLUDING BUT NOT LIMITED TO LOST OPPORTUNTIES OR PROFITS), SPECIAL OR PUNITIVE DAMAGES. 
6.4  Governing Law/Venue.  This Agreement is governed by Washington law, excluding its conflicts of law rules. Contractor irrevocably submits to venue and exclusive personal jurisfiction in the federal and state courts in Seattle, King County, Washington, for any dispute arising out of this Agreement, and waives all objections to jurisdiction and venue of such courts.

6.5  Miscellaneous.  Sections 3-6 survive termination or expiration of this Agreement.  This Agreement and the Orders, incorporated by this reference, constitute the complete and final agreement of the parties pertaining to the Services and supersede the parties’ prior agreements, understandings and discussions relating to the Services. This Agreement may be executed by facsimile and in counterparts.  NEITHER PARTY WILL BE BOUND BY, AND EACH SPECIFICALLY OBJECTS TO, ANY PROVISION THAT IS DIFFERENT FROM OR IN ADDITION TO THIS AGREEMENT (WHETHER PROFFERED VERBALLY OR IN ANY QUOTATION, INVOICE, CORRESPONDENCE, OR OTHERWISE).

	Amazon:

Amazon.com.kydc LLC

By: _________________________________

Name: ______________________________

Title:  _______________________________

Date Signed:  _________________________


	Contractor:  

Incredible Edibles, LLC

By: _________________________________

Name: ______________________________

Title:  _______________________________

Date Sighed:  _________________________




EXHIBIT "A"

This Order is entered into and made a part of the On-Site and Off-Site Food Services Agreement between Amazon.com.kydc LLC and the Contractor noted therein, with an effective date of October 11, 2010 (the “Agreement”), to apply to the Amazon entity noted below (for purposes of this Order, “Amazon”) for the Services described below.  
1.  Description of Services:  Contractor will provide 4 buffet meals as more fully set forth below for Amazon’s employees at the designated Amazon facility.  Contractor will provide all food and food service equipment.  Contractor will ensure all food is served at the proper temperature will continually replenish all food items during the service period and will provide 2 servers to serve the food as required.  Contractor will provide set-up and tear down services and will render the meal site broom clean following each event.

Menu:  (a) chili; (b) crackers; (c) onions; (d) cheese.


Estimated Number of People:   630 on October 12, 2010; 472 on October 16, 2010


Location:  Break room at Amazon’s facility located at 1000 Davy Crockett Drive, Nablus, KY 41008


Date of Event:  October 12, 2010 and October 16, 2010


Time: 11:00 a.m. to 1:00 p.m. each day and 11:00 p.m. to 1:00 a.m. each day. 


Other Details:  Amazon will pay Contractor $5.00 per person for the meal and a total of $200 for servers including all expenses, as set forth below, with an aggregate total not to exceed $5,710.00.


Amazon will the Contractor the amount above after completion of the Services and acceptance by Amazon, subject to receipt of Contractors invoice.  The invoice will be in a form and content reasonably acceptable to Amazon and will contain sufficient information to allow Amazon to determine the accuracy of the amounts billed.  Payment will be made by credit card after receipt of invoice and acceptance of Services by Amazon.

Amazon will pay any applicable and separately stated sales, use, or similar value-added taxes that may be imposed or levied upon the Services fees invoiced to Amazon under this Order, unless Amazon provides to Contractor a properly completed exemption certificate.  For the avoidance of doubt, all other taxes, fees or surcharges will be the responsibility of the party upon whom they are imposed, including taxes, fees and surcharges imposed on income, gross receipts, property or payroll.  Nothing in this section shall be construed to conflict with the Agreement.

This Order is entered into as of the date(s) written below.

	Amazon:

Amazon.com.kydc LLC
	Contractor:  

Incredible Edibles, LLC



	
	

	By: ____________________________
	By: ____________________________

	Printed Name: ___________________
	Printed Name: ____________________

	Title: ___________________________

Date Signed:  _____________________
	Title: ___________________________

Date Signed:  _____________________
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