TO:

CITY OF HOLLYWOOD
INTEROFFICE MEMORANDUM

Mayor and Commissioners DATE: 3/5/26

FROM: Damaris Henlon, City Attorney

SUBJECT: Proposed Participating Addendum Agreement with Amazon.Com

Services LLC, D/B/A Amazon Business, for Services and Supplies
in an Annual Amount up to $500,000.00, Utilizing a State of Utah
Omnia Cooperative Contract Master Agreement, Contract Number
LS4679, In Accordance with Section 38.41(C)(5) of the Code of
Ordinances. (Piggyback)

| have reviewed the above referenced Agreement with the participating

Department/Office(s), and the proposed general business terms and other
significant provisions are as follows:

1)

2)

3)

4)

5)

6)

Department/Division involved — Office of Procurement and Contract
Compliance

Type of Agreement — Participating Addendum Agreement/Piggyback

Method of Procurement (RFP, bid, etc.) — Section 38.41 (C)(5) of the
Code of Ordinances allows the Chief Procurement Officer to procure,
without following formal solicitation procedures, all goods, supplies,
materials, equipment, and services that are the subject of contracts with
the state, its political subdivisions, the United States government, other
governmental entities, or a corporation not for profit whose members are
governmental entities, public officers, or any combination thereof
("piggyback"), provided that the goods, supplies, materials, equipment,
or services are the subject of a price schedule negotiated by the entities
listed above and is based strictly on competitive bids, quotations, or
competitive proposals and not on any preference; utilization of other
governmental entities' contracts shall be permitted only during the term
of the other governmental entity's contract.

Term of Contract:

a) initial — through 5/5/30

b) renewals (if any) — n/a

c) who exercises option to renew — n/a
Contract Amount — up to $500,000.00 annually

Termination Rights —
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14. TERMINATION: This Contract may be terminated, with cause by either party, in advance of the specified expiration date,
upon written notice given by the other party. The party in violation will be given ten (10) days after written notification to correct
and cease the violations, after which this Contract may be terminated for cause immediately and subject to the remedies
below. This Contract may also be terminated without cause (for convenience), in advance of the specified expiration date, by
either Party, upon thirty (30) days written termination notice being given to the other party. The Division and the Contractor
may terminate this Contract, in whole or in part, at any time, by mutual agreement in writing.

On termination of this Contract, all accounts and payments will be processed according to the financial arrangements set forth
herein for approved and conforming Procurement ltems ordered prior to date of termination. In no event shall the
Eligible Users be liable to the Contractor for compensation for any Procurement ltem neither requested by an Eligible
User. In no event shall the Division’s exercise of its right to terminate this Contract for convenience relieve the Contractor
of any liability to the Eligible Users for any damages or claims arising under this Contract.

Amazon Terms and Conditions:

12. TERM; TERMINATION. This Agreement takes effect when you create a Business Account
and continues in effect until you or we terminate it. We may terminate the Agreement by
providing notice to your administrators. We reserve the right, in our sole discretion, and with or
without notice unless required by applicable law, to refuse service; remove or edit content;
modify, suspend or discontinue the availability of any features, products, or services; terminate
your right to use some or all of the Amazon Business services; and/or cancel orders. Amazon may
choose to charge, modify, or stop charging a fee for any service in its sole discretion. You may
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terminate the Agreement by giving us notice and closing your Business Account and each User
Account. Upon termination, all rights and obligations under the Agreement automatically
terminate except for rights of action occurring prior to termination, payment obligations, and
Sections 1, 4, 5, 6,7.3, 8,10, 11, 12, 14, 15.

4. TERM; TERMINATION. The Section in the Agreement entitled “TERM; TERMINATION"
(currently Section 12) is amended by adding a second paragraph as follows:
“Notwithstanding this Section 12, either party may elect to terminate this Agreement without cause
upon delivery of at least 30 days’ prior written notice to the other party.”

7) Indemnity/Insurance Requirements —

Omnia Agreement:
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10. INDEMNITY: Notwithstanding anything else to the contrary in this Agreement, neither party shall be responsible for
indemnifvina the other partv for anv claims.

Amazon Terms and Conditions:



5. INDEMNIFICATION. You will defend, indemnify, and hold harmless Amazon and its
affiliates, and their respective directors, officers, employees, representatives, contractors, and
agents, from and against any loss, damage, judgment, settlement, expense, interest, and any other
liability (including reasonable attorneys' fees and costs) related to or arising out of any third party
allegation, claim, lawsuit, or proceeding (a "Claim') to the extent such Claim is based on: (a)
any breach of the Agreement, (b) any unlawful, improper or negligent use by anyone of any
product sold or service provided to you under the Agreement, (c) any dispute between you and
your Users, or (d) your gross negligence or willful misconduct. You will use counsel reasonably
satisfactory to us to defend each indemnified Claim. If at any time we reasonably determine that
any indemnified Claim might adversely affect us, we may take control of the defense at our
expense. You may not consent to the entry of any judgment or enter into any settlement of a
Claim without our prior written consent, which may not be unreasonably withheld.

8) Scope of Services —

1. Scope
The Contractor will provide OMNIA Partners Participating Public Agencies access to and
use of an online digital marketplace to purchase of goods and services that may be used
routinely and needed quickly to address the everyday needs of public entities, schools. and
universities.

9) Other Significant Provisions: Competitively bid by State of Utah and
Omnia Partners.

Omnia Agreement:

7. ATTACHMENT A: State of Utah Standard Terms and Conditions for [<] Goods [X] Services. or [ | IT
ATTACHMENT B: Amazon Business Account Terms and Conditions
ATTACHMENT C: Scope of Work
ATTACHMENT D: Pricing/Catalog
Any conflicts between Attachment A and the other Attachments will be resolved in favor of Attachment A.

Amazon Terms and Conditions:

8.3. Public Sector Entities. [f you are a public sector entity and precluded by law from agreeing
to any of the provisions of Section 8 as set forth above, then any disputes with you will be
governed by the substantive laws of the sovereign under whose laws you were formed and the
venue for any such dispute will be the venue required by the laws of such sovereign. Similarly, if
the laws of such sovereign would result in other provisions in this Agreement being deemed
unlawful, void or for any reason unenforceable against you, those provisions will not apply to you
and will be deemed severable from this Agreement. All other provisions in the Agreement remain
in full force and effect.

cc: Raelin Storey, City Manager



