
STATE OF TEXAS §
§  KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF FORT BEND §

rnMMTRSARY MANAORMRNT SBRVfCFS AflWRFMENT

PfmSITANTTOWFPUUWi

THIS AGREEMENT for COMMISSARY MANAGEMENT SERVICES, hereinafter
referred to as "Agreement," is made and entered into by and between the Fort Boid County Sheriff,
Troy E. Nehls, hereinafter referred to as the "SHERIFF," and ARAMARK Correctional Services,
LLC., a Delaware limited liability company, hereinafter referred to as "ARAMARK" authorized
to conduct business in the State of Texas.

WTTNESSETH:

WHEREAS, SHERIFF desires to engage ARAMARK to provide certain commissary managemait
services, hereinafter referred to as "the Project," at the Fort Bend County Jail, hereinafter refored
to as "the Facility," and ARAMARK desires to provide such services for SHERIFF under the
terms and conditions hereof and

WHEREAS, Fort Bend County issued a Request for Proposals No. 18-094 (hereinafter referred to
as "RFP") and ARAMARK submitted a proposal in response to the RFP; a^

NOW, THEREFORE, in consideration of the covenants and promises hereinafter made, SHERIFF
and ARAMARK agree as follows:

SECTION I

PURPOSE

The purpose of this Agreemrait is to secure from ARAMARK Inmate Commissary Services ftn
foe Coxmty Jail located at 1410 Williams Way Blvd, Richmond, Texas 77469 as authorized and in
accordance wifo Section 351.0145 of foe Tqcajs Local Government Code and as specified by
ARAMARK in Exhibit B, ARAMARK's Response to RFP 18-094 (Aramark's Response to RFP
shall include foe Proposal Questions and Answers submitted September 18, 2018 which was
accepted by foe Sheriff and supersedes foe Financial Proposal. Additionally, foe Parties agree that
foe $75,000 officer investment & weUness grant submitted in the Financial Proposal is excluded
fiom this Agreement) incorporated by reference as if set forth herein verbatim for all purposes.
This Agreement will include the operation of a commissary services by ARAMARK to sell
to inmates, staff and visitors a large se],ection of nutritious, wholesome and palatable food,
candy, nonalcoholic beverages, health and drug items, and general merchandise, including quality
brand name products, collectively referred to as "the Products," all of which shall be subject to
qiproval of both parties. SHERIFF her^y iqrproves all Products and prices as set forth on
Exhibit A, incorporated by reference as if set forth herein verbatim ftrr all purposes.

SECTION n

TERM & TERMINATION

2.1 This Agreement is effective upon execution of both Parties and will terminate on
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Sqrtemba* 30,2021 and is renewable annually fi>r two (2) years each October 1 (thiouG^
September 30,2023) under the terms and conditions if mutually agreeable to both parties.
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Either party for any reason may tenninate this contract by giving sixty (60) days written
notice of the intmt to terminate. ARAMARK shall not be entitled to lost or anticipated
profits should SHERIFF dioose to exercise its option to terminate.

21 Notwithstanding anything contained in this Agreement to the oontraiy, either party may
terminate this agreement immediately upon written notice to the other party in the event of
such other party's breach of a material provision of this Agreement i^ch remains uncured
for a period of thirty (30) days following receipt of written notice ^edfying the
complained ofbreach.

SECTION III

DESIGNATION OF REPRESENTATIVES

3.1 The Fort Bend County Sheriff, Troy Nehls, designates the Jail Division Captain (currently
Captain Datdd Quton) and Jail Division Lieutenant (curroitly Jeff Kovar) as its
Designated Representatives of SHERIFF with regard to the services performed under fois
Agreement SHERIFF will notify ARAMARK in writing of any dianges in Designated
Representatives.

3.2 ARAMARK hereby appoints Kiistel Tross as its Designated Rquesentatives for SHERIFF
with regard to the services to be performed under this Agreement ARAMARK will notify
SHERIFF in writing of any chaiiges in Designated Representatives.

SECTION IV

SERVICES PERFORMED BY ARAMARK

4.1 ARAMARK shall be allotted a period of not more than ninety (90) calmdar days after
SHERIFF'S execution of this Agreement to provide commissary services as provided
herein. On the ninety-first day (91*^ day, all services required of ARAMARK as set forth
in this Agreement and Exhibits A&B shall be fully operational. Commissions shall be paid
as detailed in Article Vn below.

4.2 ARAMARK shflll be responsible for conducting its activities so as to achieve the
objectives/deliverables set forth in Exhibits A&B.

4.3 ARAMARK shall meet regularly wifii SHERIFF'S Designated Representatives to effect
adjustments in operations and shall cooperate at all times wifii SHERIFF, and ofiio*
contractors providing services to SHERIFF as requested by SHERIFF to maintain
maximuTn security, efficiency and good public relations.

4.4 ARAMARK ahull provide necessary staff and/or equipment to facilitate the processing of
commissary orders whidi involves direct data-entry systems and compute* systems in use
by SHERIFF. Any costs associated with implementation of this Agreemoit diall be the
responsibility of ARAMARK.

4.5 ARAMARK shall provide commissary services on an as-needed pre-order basis at least
twice per week on a delivery schedule accqrtable to both parties. ARAMARK employees
shall delivo* products directly to the inmate on-site at the housing unit ARAMARK will
assure that at least one delivery employee will be able to communicate effectively in
Spanish to resolve questions and issues with the inmate at the time of delivery.

4.6 ARAMARK acknowledges and agrees that Inmate Commissary Services and Food Service
Operations activities are distinct and separate activities, subject to separate contracts and
that consequently, there is no exclusive right to provide services to inmates contemplated
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or created by this Agreement. ARAMARK agrees that the only ooiiq>ensation vinder the
terms of this Agreement is as provided in Exhibits A&B.

4.7 ARAMARK understands and agrees that ARAMARK will not charge a fee of any kind to
any third party vendor or inmate (i.e. inmate telqdxme vendor) for any service or
connectivity associated with this Agreement.

4.8 ARAMARK shall install sudi computer hardware and related equipment and software
(coUectivdy "Conqmter Equipment"), including but not limited to ARAMARK's COR£«
commissary management information systems (the "CORE* System") as necessary to
siqqxnt ARAMARK's commissary operations. ARAMARK shall ranove all Computer
Equipment rqxm the es^iration or termination of this Agreement The CORE* System is
and shall at all times be owned by ARAMARK, which shall hold all rights relative thereto
except as may be expressly granted hereunder and then only to the extent of such express
grant. All use of the CORE* System at the Facility shall immediately cease vqx)n foe
expiration or termination of this Agreement ARAMARK diall be responsible to support
and maintain all Computer Equipment during the term of fois Agreement, but any and all
such obligations shsM cease upon foe termination or expiration of this Agreanoit. To foe
extent that it is necessary for ARAMARK's or foe SHERIFF'S employees to be trained to
use foe CORE* System, ARAMARK shall provide such training, provided that
ARAMARK shall have tu3 other training obligations hereunder.

4.9 ARAMARK shall process orders for Products from inmates in accordance with
ARAMARK's standard procedures as approved by SHERIFF. SHERIFF shall be
responsible to collect, record and make disbursements from inmate commissary accounts
for purchases of such Products; provided, however, that ARAMARK shall have access to
each inmate account solely for the purpose of verifying that there are sufficient funds in
such account to cover a Product order placed by such imnate, including but not limited to,
any sales, use or other taxes related thereto. Within thirty (30) days of foe expiration or any
termination of this Agreonent, any and all data related to purchases and communications
m«H« by inmates and customers urider fois Agreement shall be provided by ARAMARK to
SHERIFF in an off-line version and in a format as reasorubly requested by SHERIFF.

4.10 Ihe financial arrangements in this Agreement are based on conditions existing as of foe
Effective Date inclu^g any representations regarding existing and future conditions made
by County in cormection with the negotiation and execution of this Agreement If sudi
conditions change due to causes beyond ARAMARK's control, including, but not limited
to, a <hangB in the scope of ARAMARK's services; menu changes; a decrease in the
Facility's mmate population or the availability of inmate lahor; efforts to organize labor,
increases in food, fuel, equipment, utilities and supply costs; Federal, State and local sales,
and other taxes and other opo^tion costs; a change in Federal, State and local standards,
requirements recommendations, and regulations including any fqjplicable Child Nutrition
Programs; changes in phone service providers or a change in foe way phone service is sold
to inmates; or otho' unforeseen extonal market conditions outside ARAMARK's control,
then ARAMARK shall give County written notice of sudi inoease or change, and within
thirty (30) calendar days after such notice, ARAMARK and County shall mutually agree
iqion mo^cation(8) to offret foe impact of foe increase or change, which modifications
may include any or a combination of foe following: an adjustment to ARAMARK's price
per meal or commission, modifications to foe moiu or Product offerings, changes to
Product ptidng or modifications to ARAMARK's scope of services.
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SECTION V

ARAMARK PERSONNEL AND SUBSTITUTION OF PERSONNEL

5.1 ARAMARK covenants and agrees that the personnel assigned by ARAMARK to
SHERIFF, hereinaftar referred to as "Key Personnel," shall perform the services and woih
conten^lated under this Agreement and no personnel shall be substituted without prior
written qjproval and consent of SHERIFF Designated Reipresentatives. SHERIFF
understands and recognizes that extraordinary circumstances may arise that necessitate the
rq)lacemat of an employee during foe term of fois Agreement In such event,
ARAMARK shall replace its Key Persoimd with personnel qqiroved by SHERIFF'S
security procedures as may be detailed herein or by SHERIFF'S policies. ARAMARK
shall notify SHERIFF Designated Rqnresentatives of any substitution and obtain prior
review and written qiproval by SHERIFF before institution any substitution. ARAMARK
warrants that it knows no coveting assignments for Key Personnel for whidi they are
currently obligated that would conflict with fois Agreement All Key Personnel must meet
the requirements of a certified jailer undo* Texas law and iq)on qiproval of foe SHERIFF,
will be qjpointed as certified j^ers, subject to revocation at any time by foe SHERIFF.

5.2 ARAMARK covenants and agrees that in addition to its Key Personnel, ARAMARK will
at all times enqiloy, maintain and assign a sufficient number of additional competent and
qualified professionals and other posoimel to provide the services required in this
Agreement in a matter satisfectory to SHERIFF.

5.3 ARAMARK furfoer agrees foat it will replace Key Personnel ofARAMARK, if so directed
by SH^IFF Designated Representatives in writing, should SHERIFF make a good-faith
determination fiiat any individual is incompetent, careless, unsuitable or otherwise
objectionable, or that foe continued use of any individual is contrary to the be^ interests of
SHERIFF

5.4 ARAMARK agrees that its personnel will comply with any and all security measures and
identification required by SHERIFF in writing prior to foe beginning performance of foe
services set forth herein and ahull not access SHERIFF's network functions or ofoer County
infimnation technology services prior to obtaining clearance for foose persormd. All
persons (whether ARAMARK employees or ARAMARK contractors) providing services
unda ttids Agreemoit shall submit to a background investigation conducted by foe
SHERIFF or Designated Reptesentative(s). ARAMARK shall provide inibimation to
SHERIFF for all of ARAMARK's prospective personad at foe Facility using foe form
attadied as Exhibit D.

5.5 ARAMARK agrees that its persomiel will conq)ly with the requirements contained in foe
Sheriffs Code of Ethics, Ctm Standards of Conduct and Personal ̂ qjpearance Uniforms,
attached as Exhibit One, "General Order Requirements" and incorporated by refermce as
if set forth herein verbatim for all purposes.

SECTION VI

COORDINATION & RESPONSIBILrnES OF SHERIFF

6.1 SHERIFF'S Designated Representatives shall act on behalf of SHERIFF and foe Fort Bend
County Sheriff s Office with respect to foe services to be provided under this Agreement
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62 SHERIFF agrees to furnish ARAMARK personnel witii acx^ess during regular business
hours, as detomined by SHERIFF Designated Rqnesentatives, to die Facility.
ARAMARK shall give SHERIFF reasonable notice of its need to access fiicilities in ordff
that SHERIFF may make the necessary arrangements to provide services.

6.3 ARAMARK will adopt written institutional procedures relating to custody and security
provided by SHERIFF and work closely with SHERIFF'S personnel to maintain a uniform
^iproadi to custody and secwty issues as they arise.

6.4 SHERIFF will provide ARAMARK with network accessibility so that qipropriate
information can be obtained for each inmate order to manage the commissary services
program. Said accessibility will include providing phone lines, internet lines, network
ports and electricity for ea^ requested workstatioiL

6.5 ARAMARK wball submit to the County on the fost day of every week, for die preceding
week, an invoice for total Gross Sales of Products made during such week, and other goods
or services provided by ARAMARK during such week, if any. The term **Gro8S Sales"
shall mean total commissary sales finduriing. but not limited to, sales of tobacco products,
stamps and pre-stanqied envelopes, pre-paid telephone calling cards or any other telephone
sales, debit cards, and Indigent Product sales) plus anv sales or use taxes. For purposes of
this Agreement, a sale aball be deemed made when a Product ordered by an inmate is
delivered to the County for subsequot delivery to the inmate, and the Product is not
returned. For purposes of this Agreement, all sales are final and no returns will be honored
unless the imnate \idu) ordered a Product refuses delivery of such Product at foe time such
Product is delivered, or unless the product "fieshness date" or "best if used by date" has
expired as of the deUvery date. If an inmate is released prior to Product delivery the order
will be canceled and a credit issued to the inmate's Commissary account. Ibe Coimty
Auditor shall remit payment of received invoices to ARAMARK Correctional Services,
P.O. Box 406019, Atlanta, Georgia 30384-6019. fPavmeats onlv shall be sent to this
address, all other correspondence whall be sent to the address set forth in Section 10 hereof.)

6.6 In the event the parties agree that ARAMARK will sell phone cards, phone time or other
phone related products through its commissary operation, ARAMARK shall be entitled to
a service fise of eight percent (8 %) of all phone-related sales (phone card, debit phone
rime or otherwise) sold by ARAMARK througih the commissary operation at foe Fcunlity.
For the avoidance of doubt, this fee shall be added to the cost of the phone-related product
and foall be collected from the inmate's account in accordance with ARAMARK's
standard billing procedures.

6.8 ARAMARK agrees to sell earbuds forougb its commissary operation only as supplied to
ARAMARK by the Shoiff. Earbuds foaU not be subject to commissions and will be sold
only at foe price determined by the Sheriff

6.9 All finandal, statistical, qpetating and personnd materinls and infbnnotion, induding, but not
limited to, software, technical manuals, recipes, menus and meal plans, poUqr and procedure
mamiak and computer programs relative to or utilized in ARAMARK's business
(coUectivdy, foe "ARAMARK Proprietary Information") are and diall remain confidential
and the soleproperty of ARAMARK and constitute trade secrets of ARAMARK The County
shall keep all ARAMARK Proprietary Infimnation confidential and shall use the ARAMARK
Proprietary Infimnation only for the purpose of fulfilling the teems of this Agreement The
County foall not {footooopy or ofoerwise duplicate any materials containing any ARAMARK
Proprietary Infimnation without the prior written consent of ARAMARK Upon the
expiration or any termination of this Agreement, all manuals, software, computers, diskettes,
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diwlra and drives, and other TnHtariaia or documents containing any ARAMARK
Proprietaiy Infonnation, shall be letumed to ARAMARK.

SECTION vn

COMMISSION TO SHERIFF

7.1 Commissions to SHERIFF fix>m product sales services shall be paid as follows:

A. Net Sales. Net sales is defined as total product sales (excluding all sales of
tobacco products, stanq)s and pre-stamped envelopes, pre-paid telephone calling
cards or any other telephone sales, debit cards, and Indigent Products) less sales
or use taxes, authorized returns and handling charges. The parties agree that
SHERIFF shiill receive a 48% commission on Net Sales based on actual weddy
sales at fiie Facility.

B. Subject to Paragn^h 4.10, ARAMARK guarantees a minimum of Six Hundred
Ihousand and No/100 Dollars ($ 625,000.00) in commissions each year during
the term of this Agreement as long as ARAMARK provides the commissary
services subject to this Agreement ("Minimum Annual Guaranteed
Commission"). The parties agree that a review of commissions each one year
term, on or ateut August IS of each term year, and any deficit to the guaranteed
minirmim due to SHERIFF will be identified and remitted within ten (10) calendar
days of the end of the annual review meeting and no later fiian Sqrtember 1 of
ea^ term year.

C. At foe end of the contract year foe SHERIFF shall conduct an audit of foe
oommissions actually paid during foe preceding contract year. The parties shall
reconcile the amount of commission actually paid to the SHERIFF during foe
immediately preceding contract year with foe Minimum Annual Guaranteed
Commission owed to the SHERIFF. In foe event that the aggregate amount of
commissions paid to foe SHERIFF during foe immediately preceding contract
year was less than foe Minimum Annual Guaranteed Commission, ARAMARK
ahRll, within foirty (30) days after foe conclusion of foe contract year, deliver to
foe SHERIFF payment equal to foe difference between foe Minimum Annual
Guaranteed Commission and foe actual commissions received by the SHERIFF
during foe immediately preceding contract year.

D. The Minimum Annual Guaranteed Commission is contingent upon (a)
ARAMARK being the exclusive commissary service provider to the Facilities
and (b) foe installation, activation and implementation of ARAMARK's iCare,
GO-C^ Retail Promotions and TouchPay programs as agreed. "Retail
Promotion" includes, certain discounts, promotional items, holiday promotions,
and new item introductions to inmates. In the event that such ARAMARK

programs have not been fully activated and implemented until after the
commencement of foe initial contract term, foe Minimum Annual Guaranteed
Commission will be prorated at a rate as agreed by SHERIFF and ARAMARK to
account for any periods during which such ARAMARK programs were not fully
activated and implemented, hi foe event that foere is a diange in foe scope of foe
services to be provided by ARAMARK, including, without limitation, foe average
daily population materidly changing, a decrease in inmate spending limits, foe
inqxisition of fises on spending (including, but not limited to, event charges such
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as restitution and subsistence fees), the removal of certain facilities fiom die scope
of services, the commission rate and/or Minimum Annual Guaranteed
Commission shall be renegotiated by the parties.

E. Payment Remittance: All period commission payments shall be sent to the Fort
Bend County Treasurer, Fund: Sheriff's Commissary Fund, 301 Jackson,
Ridunond, Texas 77469.

F. In the event the total inmate count is less than 750 for a period of two consecutive
months or more, or a material adverse change affects the terms of this Agreement
that is not within ARAMARK's control, ARAMARK shall provide written notice
to SHERIFF of Budi change. SHERIFF and ARAMARK shall enter into contract
negotiations within thirty (30) days of notice to SHERIFF to ofiGsiet the impact of
the change.

SECTION vm

PAYMENT FOR SERVICES

8.1 SHERIFF shall not be obligated to make any payment to ARAMARK hereunder if any
one or more of the following conditions exist prior to payment:
A. ARAMARK is in material breach or de&ult under this Agreement;
B. Any part of such payment is attributable to services which are not performed in
accordance with this Agreement; provided however, such paymoit diall be made as to
that portion of the services which were performed in accordance with this Agreement;
C. Material errors or mistakes exist in services provided by ARAMARK that are the
basis for the payment request

8.2 No payment by SHERIFF to ARAMARK riiall be construed to release any of
ARAMARK's obligations hereunder or liabilities with respect to sudi services.

8.3 ARAMARK diall timely pay all bills for services po^rmed by any third parties in
connection with the performance of the services under this Agreement.

8.4 For all services rendered, payment by SHERIFF is due within thirty (30) days after receipt
of the invoice detailing the services provided. All invoices shall 1m prepaid in diq>licate
and forwarded to SHERIFF'S Designated Representative, Attn: Jail Division Major
(currently Major James W. Hines).

8.5 Accq>tance of payment for submitted invoices under this Agreement by ARAMARK shall
constitute full and complete release of SHERIFF from any and all claims, demands, and
causes of action vriiatsoever which ARAMARK has or may have against SHERIFF under
the provisions of this Agreemoit for the submitted invoices, except those previously made
in writing and identified by ARAMARK as unsettled at the time of the request fbr final
payment.

8.6 Fort Bend County, as a public entity, has a duty to document the expenditure of inmate
funds. ARAMARK acknowledges tfos duty on ̂  part of Fort Bend County and the Fort
Bold County Sheriff's Office. To this end, ARAMARK understands t^t failure of
ARAMARK to substantially comply with the submittal of statements and documents as
required herein shall constitute a waiver by ARAMARK of any portion of the foe for which
ARAMARK did not siq)ply necessary statements and/or documents, it being understood
that the requirements hereof are intended to emphasize the necessity of providing proper
documentation fin payment because of the SHERIFF'S accountability to the public, and
not as a means to withhold {Myments fixmi ARAMARK for inconsequential errors in the
submission of documentation. Should SHERIFF notice a deficiency in the statement or
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document submitted by ARAMARK, SHERIFF shall notify ARAMARK, and shall require
ARAMARK to correct the deficiency and resubmit the affected statement or document

SECTION IX

TERMINATION

This Agreement may be terminated by either Party for substantial failure by the other party to
perfinm (throti^ no &ult ofthe terminating party) in accordance wifii the terms of this Agreement
The terminating party must issue a written, signed notice of termination (citing this Section) to the
other party. Upon receipt of such written notice of termination, the Party in receipt shall have a
period of thirty (30) calendar days to cure any failure to perfinm under this Agreement. Upon
the completion of such thirty (30) calendar day period, commencing ipon receipt of notice of
termination, if such party has not cured any failure to perform, such tomination may become
effective irrunediately.

SECTION X

INMATE COMMISSARY SERVICES RECORDS

10.1 All of ARAMARK'S books, records, documoits and pq)ers potaining to the services
performed under this Agreement, including plans and specifications as well as accounting
documentation of costs, expense and under this Agreement shall be available for SHERIFF
or SHERIFF'S Designated Representatives at mutually convenient times for a minimum
poiod of five (S) years after the end of the year to which they pertain and any other pending
matters concerning this Agreement

10.2 SHERIFF sball have the right to verify the details set forth in ARAMARK's billings,
certificates, and statements, eitho- before or after payment by, ipon giving reasonable
notice to ARAMARK: (1) inspecting the relevant books and records of ARAMARK during
normal business hours upon reasonable notice; (2) examining any reports or documentation
with respect to the services to be performed and (3) interviewing ARAMARK'S
enq)loyees. Any inspection, review or interviews conducted hereunder by SHERIFF shall
be at sheriff's sole cost and expense. ARAMARK's records shall be made available
for a minimum period of five (5) years after the end of the year to which they pertain.

section XI

WARRANTIES & REPRESENTATIONS

11.1 ARAMARK warrants and represents that it has not employed or retained any company or
person, other t-Vmn bona fide employees working solely for ARAMARK, to solicit or secure
this Agreement. In addition, ARAMARK warrants and rqniesents that it has not for the
purpose of soliciting or securing this Agreement paid, or agreed to pay, to any company or
person, other than a bona fide employee working soldy for ARAMARK, a commission,
percentage, brokerage fee, gift or any other consideration, contingent upon, or resulting
fiom the award or making of this Agreement.

11.2 ARAMARK warrants and represents that it is aware of no lawsuits or administrative
actions pending or contemplated in any court or befiuo any administrative body against
ARAMARK that would have an adverse impact on ARAMARK's ability to perform the
services defined in this Agreement ARAMARK furthe- warrants and rqnesents that it has
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no knowledge of any direatened or unasserted claims or assessments of any nature against
ARAMARK that would have an adverse impact on its ability to objectively perfiwm the
services under this Agreement.

11.3 ARAMARK warrants and represents that it is not aware of any conflicts of interest that
will, or could, affect in any manner, its ability to objectively perform the services under
this Agreement

11.4 ARAMARK wanants and represents that the information provided in tiie response to RFP
18-094 is true and correct in all material respects. In addition, ARAMARK warrants and
represents that any and all oral rqjresentations made by ARAMARK to SHERIFF or the
Fort Bend County Sheriff's OfBce, or SHERIFF'S Designated Representatives are true and
correct.

11.5 ARAMARK wanants and rqnesents that it is a Delaware limited liability company duly
organized, validly existing, and in good standing under the laws of the State of Texas and
authorized to conduct business in the State of Texas; it is qualified in all other states in
which it conducts business; it is in good standing in sudi states; and it has all power and
authority to conduct its business as presently conducted.

11.6 ARAMARK warrants and represent that ARAMARK has the power and authority to enter
into and poform all of the activities and obligations that are the subject of this Agreemoit
When executed and delivered, this Agreonent will be a valid and binding obligation of
ARAMARK and the County and enfi>rceable in accordance with its terms; and
ARAMARK shall, at all times during the term of this Agreonent, assign qualified,
professionally conqietent, and if required, duly licensed persoimel to perform the services
as stated herein.

11.7 ARAMARK warrants and represents that the services to be paformed by ARAMARK
hereunder will meet the requirements set forth in tiiis Agreement, and all ediibits hereto.

SECTION xn

INDEPENDENT CONTRACTOR STATUS

12.1 hi performing the services under this Agreement, ARAMARK and its employees are
independent contractors and no provision of this Agreement will be construed as making
ARAMARK, or its onployees, employees of SHERIFF in any form or type.

12.2 The parties agree that nothing contained in the original RFP 18-094 (and any amendments),
ARAMARK's response to RFP 18-094 or this Agtecment shall be deemed to construed as
creating a partnership or joint venture between SHERIFF and ARAMARK and any other
party, or cause eitho: party to be responsible in any way for the d^ts or obligations of the
other party.

SECTION xm

OWNERSHIP OF DOCUMENTS

All materials containing any ARAMARK proprietary information shall be returned to
ARAMARK iqxm conqiletion or tennination or conclusion of the services provided under this
Agreement. ARAMARK expressly acknowledges that Coxmty is subject to the Texas Public
Information Act, TEX. GOV'T CODE ANN. §§ 552.001 et seq., as amended, and notwithstanding
any provision in the Agreement to the contrary. County will inake any information related to the

CommusBiy Managemeiit Semces Agreemeot
ARAMARK Correctional Services, LLC-RPF 18-094

Page 10 of 15



Agreement, or otherwise, available to third parties in accordance with die Texas Public
hiformation Act Any proprietary or confidential information marked as such provided to County
by ARAMARK nball not be disclosed to any third party, except as directed by die Texas Attomey
General in response to a request for such under the Texas Public Information Act, which provides
for notice to foe owner of such marked information and the opportunity for foe owner of such
information to notify foe Attomey General of the reasons why sudi information should not be
disclosed. The terms and conditions of the Agreement are not proprietary or confidential
information.

SECTION XIV

INSURANCE REQUIREMENTS

14.1 Insurance. ARAMARK shall obtain and maintain, throug^ut foe term of foe
Agreement, insurance of foe types and in foe amounts set finfo below.

14.2 ARAMARK shall furnish cotificates of insurance to SHERIFF evidencing compliance
with foe insurance requirements horeof Certificates shall indicate name of ARAMARK,
name of insurance company, policy number, and term of coverage and limits of coverage.
Notice of cancellation of any insurance policies required herein shall be subject to ACORD
25 Certificate of Lability standards, and will be delivered, as applicable in accordance with
policy provisions. ARAMARK shall obtain such insurance fiom such companies having
Bests rating of A- or better, licensed or approved to transact business in foe State of Texas,
and Hball obtain such insurance of foe following types and minimum limits:
A. Workers Compensation in accordance with the laws of foe State of Texas.

Substitutes to genuine Workers* Con^rensation Insurance will not be allowed.
B. Commercial general liability insurance with a limit of not less than $1,000,000 each

occurrence and $2,000,000 in foe aggregate. Policy shall cover liability for
bodily injury, persotuil injury, and property damage and products/completed
operations arising out of foe business operations of the policyholder.

C. Business Automobile Liability insurance with a combi^ Bodily Injury/Propoty
Damage limit of ix>t less than aggregate! 1,000,000 combined single limit. The
policy foall cover liability arising fixrm foe operation of liooised vehicles by
polic^older.

D. Employers' Liability insurance with limits of not less than $1,000,000 per injury
by accident, $1,000,000 per injury by disease, and $1,000,000 per bodily injury by
disease.

14.3 If required coverage is written on a claims-made basis, ARAMARK warrants tiiat any
retroactive date ̂ licable to coverage under foe policy precedes foe effective date of this
Agreement aixi that continuous coverage will be maintained or an extended discovery
period will be exercised for a .period of two (2) years begiimmg fiom foe time foe work
under this Agreement is completed.

14.4 ARAMARK shall not provide any services under this Agreement until it has obtained the
insurance required herein and certificates of such insurance have been filed with and
approved by Fort Bend County.

14.5 Approval of foe insurance by Fort Bend County shall not relieve or decrease foe liability
of ARAMARK.
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SECTION XV

INDEMNIFICATION

15.1 ARAMARK COVENANTS AND AGREES TO FULLY INDEMNIFY AND HOLD

HARMLESS THE SHERIFF'S OFFICE AND THE ELECTED OFFICIALS,

EMPLOYEES, OFFICERS, DIRECTORS, VOLUNTEERS AND REPRESENTATIVES
OF THE SHERIFF'S OFFICE AND OF FORT BEND COUNTY, TEXAS,
INDIVIDUALLY OR COLLECTIVELY, FROM AND AGAINST ANY AND ALL
COSTS, CLAIMS, LIENS, DAMAGES, LOSSES, EXPENSES, FEES, FINES,
PENALTIES, PROCEEDINGS, ACTIONS, DEMANDS, CAUSES OF ACTION,
LIABILITY AND SUITS OF ANY KIND AND NATURE, INCLUDING BUT NOT
LIMITED TO PERSONAL AND BODILY INJURY, DEATH AND PROPERTY
DAMAGE, MADE UPON THE SHERIFF'S OFHCE DIRECTLY ARISING OUT OF,
RESULTING FROM OR RELATED TO ARAMARK'S WILLFUL MISCONDUCT OR

NEGLIGENCE, INCLUDING ANY ACTS OR OMISSIONS OF ARAMARK, ANY
AGENT, OFFICER, DIRECTOR, REPRESENTATIVE, EMPLOYEE, CONSULTANT
OR SUBCONTRACTOR OF ARAMARK AND THEIR RESPECTIVE OFFICERS,
AGENTS, EMPLOYEES, DIRECTORS, AND REPRESETNAUVES WHILE IN THE
EXERCISE OR PERFORMANCE OF THEIR RIGHTS OR DUTIES UNDER THIS

AGREEMENT, ALL WITHOUT HOWEVER, WAIVING ANY GOVERNMENTAL
IMMUNITY AVAILABLE TO THE SHERIFF'S OFnCE AND FORT BEND

COUNTY, TEXAS, UNDER TEXAS LAW AND WITHOUT WAIVING ANY
DEFENSES OF THE PARTIES UNDER TEXAS LAW. IF THE DAMAGES, INJURY.
LOSS OR CLAIM IS CAUSED BY THE NEGLIGENCE OF BOTH PARTIES, THE
APPORTIONMENT OF SAID DAMAGE, INJURY, LOSS OR CLAIM SHALL BE
SHARED BETWEEN BOTH PARTIES BASED UPON THE COMPARATIVE

DEGREE OF EACH PARTY'S NEGLIGENCE AND EACH PARTY SHALL BE

RESPONSIBLE FOR ITS OWN DEFENSE AND ITS OWN COSTS, INCLUDING BUT
NOT LIMITED TO THE COST OF THE DEFENSE, ATTORNEY'S FEES AND
WITNESSES' FEES AND EXPENSES INCIDENT THERETO. IT IS EXPRESSLY

UNDERSTOOD THAT ARAMARK SHALL NOT BE RESPONSIBLE FOR

DAMAGES, INJURIES, LOSSES OR CLAIMS CAUSED BY INMATES OR THE
COUNTY, ITS OFFICERS, EMPLOYEES, AGENTS, SERVANTS OR OTHER
INDEPENDENT CONTRACTORS. NEITHER ANY OF COUNTY'S OFFICERS,

EMPLOYEES, AGENTS, SERVANTS OR CONTRACTORS, NOR ANY INMATES,
ARE OR WILL BE DEEMED TO BE AGENTS OR EMPLOYEES OF ARAMARK AND

NO LBAILITY IS OR WILL BE INCURRED BY ARAMARK TO SUCH PERSONS,
EXCEPT FOR BODBY INJURY TO SUCH PERSONS CAUSED BY ARAMARK'S

NEGUGENCE.

152 ITIS THE EXPRESS INTENT OF THIE PARTIES TO THIS AGREEMENT THAT THE

INDEMNITY PROVIDED FOR IN THIS SECTION, IS AN INDEMNITY EXTENDED
BY ARAMARK TO INDEMNIFY, PROTECT AND HOLD HARMLESS THE
SHERIFF'S OFFICE FROM CONSEQUENCES OF THE SHERIFF'S OFFICE OWN
NEGLIGENCE, PROVIDED HOWEVER, THAT THE INDEMNITY PROVIDED FOR
IN THIS SECTION SHALL APPLY ONLY WHEN THE NEGUGENT ACT OF THE

SHERIFF'S OFFICE IS A CONTRIBUTORY CAUSE OF THE RESULTANT INJURY,
DEATH, OR DAMAGE, AND SHALL HAVE NO APPLICATION WHEN THE
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NEGLIGENT ACT OF THE SHERIFF'S OFFICE IS THE SOLE CAUSE OF THE
RESULTANT INJURY, DEATH OR DAMAGE. ARAMARK FURTHER AGREES TO
DEFEND, AT ITS OWN EXPENSE, AND ON BEHALF OF THE SHERIFF'S OFFICE
AND rrS ELECTED OFFICIALS, EMPLOYEES, OFFICERS, DIRECTORS,
VOLUNTEERS AND REPRESENTATIVES, IN CONNECTION WITH ANY SUCH
INJURY, DEATH OR DAMAGE FOR WHICH THIS INDEMNITY SHALL APPLY,
AS SET FORTH ABOVE.

15,3 The provisions of this INDEMNITY are solely for the benefit of foe parties hereto and are
not intended to create or grant any rights, contractual or otherwise, to any other person or
entity. Either party shall advise the other party in writing wifoin 24 hours of receiving any
claim or demand that would be inq)acted by foe requirements of this Indemnification
section.

SECTION XVI

ARAMARK'S LIABILITY AND DUTIES

SHERIFF and Fort Bend County is entitled to recover fixmi ARAMARK any direct and general
damages and special damages (but not consequential or incidaital damages) SHERIFF may incur
arising out of or resulting fixnn foe negligent acts or omissions ofARAMARK while in foe exercise
of or performance of foe obligations or duties imder this Agreement.

SECTION xvn

NOTICE

17.1 Any notice required to be given under foe provisions of this Agreement shall be in writing
and shall be duly served when it shall have been deposited, enclosed in a wrapper with foe
proper postage prqoaid thereon, aixl duly registered or certified, retum receipt requested,
in a United States Post Office, ̂ dressed to SHERIFF or ARAMARK at the addresses set
forth below.

17.2 If mailed, any notice or communication shall be deemed to be received three days after foe
date of deposit in foe United States Mail

17.3 Unless otherwise provided in this Agreement, all notices shall be delivoed to foe following
addresses:

A. If to ARAMARK: ARAMARK Correctional Services, LLC
Mark Adams, Vice President

2400 Market Street

Philadelphia, PA 19103

B. If to Sheriff: Sheriff Troy E. Nehls
1410 Williams Way Blvd.
Ridmiond, Texas 77469

With copy to: Fort Bend County Purchasing Department
Debbie Kaminsld

301 Jackson

Richmond, Texas 77469
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17.03 Either party may designate a different address by giving the other party ten (10) days
written notice.

SECTION xvm

PUBUC CONTACT

Under no circumstances, whatsoever, shall ARAMARK release any material or information
developed or received in the performance of its services hereunder without the e}q>ress written
permission of SHERIFF, except where required to do so by law.

SECTION XIX

MISCELLANEOUS

19.1 AsaiptiTnents and Subcontracting. ARAMARK shall not assign this Agreement or any of
its rights or obligations imder this Agreement to any other entity without the eoqness written
consent of SHERIFF

19.2 Gover»iTi°r Law. This Agreement and the ri^its and obligations of foe parties hereto shall
be governed by and construed according to foe laws of foe State of Texas.

19.3 Waiver of Breach. Tfie waiver by eidier party of a breach or violation of any provision of
this Agreement shall not operate as or be construed to be a waiver of any subsequent breadi
of foe same or other provision hoeof.

19.4 Other Contracts and Third Party Beneficiaries. The parties agree that they have not entered
into this Agreonent for foe benefit of any third person or persons, and that it is their express
intention that foe Agreonent is intended to be for their respective benefit only and not for
the benefit of any non-party vriio might othowise claim to be deemed to constitute third
party beneficiaries hereof.

19.5 Severabiliiv . In foe event any provision of this Agreement is held to be uneiforceable for
any reason, foe unmforceability thereof shaU not affect the remainder of foe Agreement,
which shall remain in full force and effect

19.6 Force Mai cure. Neither party shall be held responsible for any delay or foilure in
performance, other than payment obligations, to foe extent that such del^ or failure is
caused by fue, riot, flood, explosion, war, strike, embargo, government regulation, civil or
military authority, act of God, acts or omissions of carriers or other similar causes beyond
foe party's control.

19.7 Effect of this Agreement This Agreement, including all attachments and exhibits,
constitutes foe conq)lete understanding between foe parties with respect to foe terms and
conditions set forth herein and supersede all previous written or oral agreements and
representations, if any. This Agreement may only be modified in a writing that e;q)ressly
references fois Agreement and is executed by both parties her^.

19.8 St^yal. The provisions of this Agreement pertaining to obligations to pay for services
rendered pursuant to this Agreement, including, but not limited to, foe SHERIFF'S
obligation to pay ARAMARK for sauces, ARAMARK* s obligation to refund and/or
credit SHERIFF, shall survive termination of fois Agreement.

19.9 Hiis Agreement contains foe entire Agreement among the parties and supersedes all other
negotiations and agreements, ̂ dher writtoi or oral. Attached hereto is Exhibit A -
Products and Price Index, Exhibit B - ARAMARK'S Response to RFP 18-094 and Exhibit
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C:RPF 18-094, all of which are inooiporate by refereace as if set forth herein yed>atim for
all purposes. In the event of a conflict between Oie documents the order ofprecedmce shall
be as follows: (1) this contract and any amendment tibereto; (2) Exhibit B - ARAMARK'S
Response to RF7 18-094 and (3) Exhibit C: RFP 18-094.

SECTION XX

CERTAIN STATE LAW REQUIREMENTS FOR CONTRACTS:

The contents of this Section are requiied by Texas Law and are included by County regardless of
content.

A. Agreement to Not Boycott Israel Charter 2270 Texas Government Code: By signature
below, Contractor verifies Contractor does not boycott Israel and will not boycott Israel
during the term of fiiis Agreement

B. Texas Government Code Section 2251.152 Acknowledgment: By si^ture below,
Contractor represents pursuant to Section 2252.152 of fire Texas Government Code, that
Contractor is not listed on the website of the Comptroller of the State of Texas concerning
die listing of companies that are identified under Section 806.051, Section 807.051 or
Section 2253.153

SECnONXXI

EXECUTION

IN TESTIMONY AND WITNESS OF WHICH this Agreement has been executed in duplicate
originals as follows:

FORT BEND COUNTY SHERIFF:

TroyE.Nehls

ARAMARK Correctional Services, LLC

Signature

Printed Name & Title:

ARAMARK Coirectknal Servioes, LLC-RFP 18-094
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Attachments:

Exhibit A: Products and Price Index

Exhibit B: Aramaric's Response to RFP 18-094
Exhibit C: RFP 18-094

i:\agreemeiit8\2019 agreemeoUNsheriffs office\commi8sai>\araiiiBik iy2019\1.9.19 BT8inaik.opcratmg
iigreemeiitcommi8saryservices.2018docx mtr
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