' BEP-g1-2886  14:
- 33 P.B2-,23

E

GICONTRACTIAGREDSCHETMONROEPESVERISCLEAN DOC(SMT/ap)08 2007

MANAGEMENT AGREEMENT

This Management Agreement {"Agreement") is made and entered into as of this
1¥ day of July, 2002, by and betwesn MONROE PUBLIC SCHOOLS, a public schoo!
district ("District”), and SODEXHO MANAGEMENT, INC., a New York corporation
("Sodexho”) who agree as follows!

ARTICLE
PURFOSE MENT

1.1 Purpgse of Agraement. The Agreement sets forth the terms and
conditions upon which District retains Sodexho to manage and opcrate Food Service for
District's students, empinyeas, visitors and guests at the Premises.

1.2 Independent Gontracter. Sodexho shall be an independent cantractor and
shall retaln control over its employses and agenta. Nothing in this Agresment shall be
deunied to create a partnership, agency. jeint venture or landlord-tenant retationship.

1.3  Regulatigns and Access. District muy supervise and control Sodexho's
daily operation of the Foud Service with respact to aill matters (including working
conditions for the Faad Service employees and safety, sanilalion, and maintenance of
the Fond Service facilities), District may make reasanable regulations with regard to ali
such matters, and shall give Sodexho written notice thereof. District's authoarized
represcentatives shall have access to the Premises at all times.

1.4 Confidentiality The terms and conditlons of this Agreement are
confidential, Client and Sodexho represent and warrant to each other that sach party
shall mainiain the confidentiality of the terms and conditions of this Agreement

ARTICLE Ul
DEFINITIONS

21 Aggcounting Perlod. A period of a calendar month, twalve {12) of which
shall constituta an accounting year.

2.2 Charge. Afee established by Sodexho for goods or services provided by
Sodexho.
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2.3 Deficit. The excess of the total of Openl'ng Expenses, Operahng
Expenses and Management Fee over Nat Sales.

24  Food Service. The preparation, service and aale of food, baverages
{including milk). goods, merchandise and ather ltems at the Premises including but not
fimited to vending service.

2.5 Food Service Program Deficit. The sum af Deficit plus Prograim
Expanses.

28 Foad Service Program Surplug. The difference of Surplus minus Program
Expenses.

27 General Support Services Allowance. Allowance for Sodexhec overhead

far the following:

A, Supervision of Sodexho employees by executives not assigned fo
the Food Service operation, and

B. General support provided by Sodexho's accounting, tax and
internal audit departments

2.8  Gross Hourly Wages, The total wages eared by an hourly employee
{inciuding avertime) without deducting taxes ar any other items.

28  Gross Magagement Salary. The total compencation earned by a salariad
smployee inciuding fringe benefits and payroll taxes.

2.10 Groas Salaries and Wages. The total of Gross Management Salary and
Gross Hourly YWWages.

2.11 Grogs Salgs. All sales of food, beverages. goods, merchandise and
swryices in the [ oad Service operation, plus sales taxes and federal and state
reimbursements.

2.12 Management [ee. 'hefee established in Section 7.3.

213 Meal Equivalgnts. The result of dividing the total of Net Salcs excluslve of
Paitern Meal 3ales (but inclusive of cash for adult meals, a 1a carie food and haverage
gales, milk program reimburaements. snack bar, calering, vending, conferences, Head

Start Program,. In-kind meals, or any other functions or meal sales) by Two and 24/100
Dollars ($2.24).

2.14 Neat Salcs. Gross Sales excluding sales and use taxes.
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2,15 Non-Program Expenses, Certain exponses paid directly by District and
not included in calculating Food Service Program Surplus or Deficit.

2.18 Qpening Expenses. All costs, Charges and expensss relating to the
opening of the Foud Service operation including, but not limited ta, pre-opening fabor
expenses, supervisory and training expenses including travel, meats, and lodging
expenses, and Charges for finance and operaling manuals, advertising, forms. opsening
promotions, opening office supplies, and interviewing and relocation expenses.

217 Opegating Expenses. All casis, Charges and expenses incurred in
connection with the Food Service operation including, but not limited to, ihe following:

A, The invoicad amounts to Sodexho of goods, including food,
beverages, merchandise, and supplies. Operating Expensaes shall be net of any
rcbates obtained from lacal vendors, suppliers, or distributors for goads procured solely
for District's account. [n any event, however, the total of the Invoiced amounts of alich
goods shall be competitive, on an aggregate basis, with prices at which such goods
and services can be purchased in the geographic area of the Fuod Service operations
and meet Procurement Regulations of the Michigan Department of Education and
USDA;

B. Labor, including hourly and salaried (Including bonuses, if any).
wages, taxes, benefits, retirement plans and the cost of administering such plans and
services; relocation expenses.

C. General Support Scrvices Allowance equal to the greater of Five
Cents {$0.05) per Accounting Period per Pattern Meal and Mcal Equlvalent served,
computed at the end of each Accounting Porlod and proraled for any partial Accounting
Period;

D. Other costs, Charges and expenses, including. but not limiled to,
amertization or depreciation of equipment, any Investrment (as further defined) made
pursuant to the terms of this Agreement, dacor, sighage. and other iterns purchased on
bahalf of the Food Sarvice, Charges for workers’ compensation and gencral fiability
insurance based an the average manual rates for such insurance in the geographic
area of the Premises and other Insurance maintained pursuant to the Agreement, oul-
of-pocket trave! and related expanses for training of employewes assigned to the Food
Service operation, including the costs of an on-site frainer temporarily assigned fo lhe
Premiacs. sales, use, and other taxes rofated to the purchases made for Foad Service
(other than taxes collected and remitted by Sodexhe to a taxing authority); and costs of
licensas. permits, information systems, software and sofiware maintenance, armored
car services. fees chargad to Sodexhe for credit or debit card sales, marketing and
promotional or proprietary materials, including CrossRoads Cuisines® signage and
related materials. all costs, Charges and expenaes assoclated with the installation and
implemeantation of brandcd programs vperated by Sadexhn, research and devalopment
charges, uniforins and linen, flowers, decorations. overnight delivery, if necessary.
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Smallwares, miner equipment, repair and maintenance of Sodexho supplied equipment,
register shortages, and other services relatcd to the Foud Servics operation.

218 Pattern Meal. A meal aligibie for government reimbursement,
219 Premises. District's Food Service facilitios that exist ag nf July 1, 2002.
220 Program Expenses. Certain expenses paid directly by District and

included in calculating Food Service Program Surplus or Feod Service Program Deficit
as et forth in Section 7.8.

2.21 Smallwares. Dishware, glassware, flatware, utensils and similar items.

222 Surplus. The excess of Nct Sales over the total of Opening Expenses,
Operating Expanses and Management Fee.

ARTICLE 1Ul
TERM AND EXG TY

3.1 Termof Agreement. The term of the Agreemant is one (1) year
commenciug on July 1, 2002 and continuing through June 30, 2002 ("[nltial Term’), and
is subject to renewal for four (4) additional ane (1) year terms upon mutual agreement of
the parties, unless terminated carller as heieinafter provided.

3.2 Food Service Grant. Districl grants Scdexho the exclusive rightto
operate the National School Lunch Pragram from the Premises. Sudexho may provide
catering services for the District If requasted by the District, however, District is nol
rerusired to utilize Sodexho as its catering vendor. Sodexho shall have the exclusive
right to uperate the vending service al the Premisas, with the cxception of District’s
current beveraga vending contracts.

ARTICLE IV
FORD SERVICE PROGRAM
4.1 Sevices and {ocatigns. Scdexho shall prepare meals for the schools

described in Exhibit A. District and Sodaxho may mutually agree upon other locations.
District grants Sodexho and its affiliates the right to bid on the procurement of
furniahings, fixtures and equipment and an the provision of design servicas relaied to
the Pretises on terms to bc agreed upon.

42 Measl Program. Sodestio shall provide nutritional breakfasts (if applicable),

lunches, milk Service and a la carte items In accordanve with the following terms and
conditions:
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MANAGEMENT AGREEMENT

This Management Agreement ("Agreement”) Is made and aentered inte as of this
1* day of July, 2002, by and between MONROE PUB! 1 SCHOOLS, a public school
distriet {"District"), and SODEXHO MANAGEMENT, ING., a New York corporation
("Sodexho”) who agree as follows:

 ARTICLE |
PURPOSE OF AGREEMEN|

11 Purpgse of Agraement. The Agreement sets forth the terms and
conditions upurt which District retains Sedexho to manage and operate Food Service for
District'a students, employees, visitors and guests at the Promises.

12  independent Contractor. Sodexho shall be an Independsnt ¢ontractor and
shall refain cantrol over its cmployees and agents. Nothing in this Agreement shali be
deemed to creals a partnership, agency, joint venture or fandlord-tenant relationship.

1.3 Regulations and Aceass. District may supervise and control Sodexho's
daily operation of the Food Service with respect lo all matters (including working
conditions for the Food Service emplayees and safety, sanitatien. and maintenance of
the Food Servies facilities). District may make reasonable regulations with regard to all
such matters, and shall give Sndexho written notice thoreof, Dietrict's aulhorized
representatives shall have access to the Premises at all times.

14 Gonfigentiallty, The tenns and conditians aof this Agreement are
confidential. Client and Sadexho represent and warrant lo each other that each party
shall maintain the confidentialily of the terms and eanditions of this Agreemsant.

ARTICLE N
DEFINITIONS

2.1 Accounting Period. A period of a calendar month, twelve (12) of which
shall constitute an accounting year.

22 Charge. A fee established by Sodexho for goods or services provided by
Sodexho.
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23 Deficit. The excass of the total of Open%ng Expenses, Operatiﬁg
Expenses and Management Fee over Net Sales.

24 Eood Scrvice. The preparalion, service and sale of food, beverages
(including milk), goods, merchandise and other items at the Premises including hut not
{imited to vending service.

25 Engd Servica Program Deficit. The sum of Deficit plus Program
Expensgas.

28 Food Service Program Surplug. The difference of Surplus minus Program
Expenses. -

27 General Support Services Allowance. Allowancs for Sodexho overhead
for the following:

A Supervision of Sodexho emplayees by executives not sssigned fo
the Food Service operalion, and

8. General support provided by Sadexho's accounting, tax and
internal audit departrments.

2.8  Crosg Hourly WWages. The tolal wages earned by an hourly employee
{including overtime) without deducting taxes or any other ffems.

29  Gross Management Salary. The total compensation earned by a salaried
emplayee including fringe benefits and payroll taxes

210 Gross Salaries and Wages. The total of Gross Management Salary and
Gross Hourly Wages.

2,11 Gross Sales. All sales of food, beverages, goods, merchandise and
services in the Food Service uperation, plus sales taxes and federal and state
reimbursements.

212 Managsment Feg. The fee established in Section 7.3.

213 Megl Equivaients. The result of dividing the total of Net Sales exclusive of
Pattarn Meal sales {but inciusive of cash for adult meals, a la carte fuod and beverage
sales, milk program reimbursements, shack bar, catering, vending, conferences, Head
Start Program, In-kind meals, or any other functions or meal sales) by Two and 24/100
Dollars ($2.24).

2.14 Net Salee. Gross Sales excluding sales and use taxes.

= wnie ST MR ROF G- rmradaaa urd S0T )00 202




| SEF-B1-288E  14:41 P.BBs2
. .BB/23

215 Non-Program Expenses. Certaln expenses paid directly by Distrdct and
net included in caleulating Food Service Program Surplus of Deficit.

2.16 Qpening Expgnses, All costs, Charges and expanses relating fa the
oponing of the Food Sarvice aperation including, but nof limited to, pre-apening labur
expenses, supervisory and training expenses including travel, meals, and lodging
expenses, and Charges for finance and operating manuals, advertising, forme, operning
pramolions, opening office supplies, and interviewing and relocalion expenses.

v17 Qperating Expenses. All cosls, Charges and expenses incurred in
connaction with the Faed Service operation including, but not limited fo, the following:

A, The nvoiced amounts to Sodexho of goads, including food.
beverages, merchandise, and supplies. Operating Expenses shall be net of any
rebatas obtained fram local vendors, suppliers, or distributors for goods procured solely
for District's account. In any event, however, the total of the invoiced amounis of such
gouds shall be competitive, on an aggiegate basis, with prices at which such goods
and services ¢an be purchased in the geographic area of the Food Service operations
and meet Procurement Regulalions of the Michigan Dapartment of Education and
USDA;

B. Labar, including haeurly and salaried {including bonuses, if any).
wages, taxes, benefits, 1etirement plans and the cost of administering such plans and
services; relocation expenscs.

C. General Suppart Services Allowance equal to the greater of Five
Cents ($0.08) per Accourting Period per Cattern Mcal and Meal Equivalent served,
compuled at the and of each Accounting Period and prorated for any partial Accounting
Perind;

: D. Other costs, Charges and cxpenses, Including, but not limited to,
amurtization or depreciation of equipment, any Invesiment (as further defined) made
nurauant to the terms of this Agreement, decor. slgnage, and othar items purchased nn
behalf of the ood Service, Chargus for workers' compenaation and general liability
instrance based on the average manual rates for such insurance in the geographic
area of the Premises and other insurance maintained pursuant to the Agresment, out-
of-pocket travel and related expenses for training of employees assigned to the Food
Service operation, including the costs of an on-site trainer tamporarily assigned to the
Pramises, sales, use, and other {axes related lo lhe purchases mads for Food Service
(other than taxes collected and remitted by Sodexho to a taxing authorily); and costs of
licenses, permits, information systems, soflware and software maintenance, armored
car services, fees charged to Sadaxha far credit or debit card sales, ruarketing and
promotional ar proprietary materials, including CrossRoads Cuisines® signage and
related materials, all costs, Charges and cxpenses associated with the installatlan and
implementation of branded programs operated hy Sodexho. research and developrient
charges, uniforms and linen, flowers. decorations, overright delivery, if necessary.
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Smallwares, minor equipment, repair and maintenance of Sodexho-supplied equipment,
register shortages, and other services related to the Food Sevire aperation.

218 Pattern Meal. A moal eligible for government reimbursement.
219 Fremisea. District's Food Service facilities that exist as of July 1. 2002.
2.20 FProgram Expenses, Cerlain expenses paid directly by District and

inciuded In calculating Food Service Program Surplus or Food Service Program Deficit
as set forth in Section 7.8.

221 Smallwares. Dishware, glassware, flatware, utensils and similar items.

2.22 Surplys. The excess of Net Sales over the fotal of Opening Expensss,
Operating Expenses and Management Fee.

ARTICLE Il
[EEM AND EXCLUSIMITY

31  Temmof Agresment. The term of the Agreement is one {1) year
commencing on July 1, 2002 and continuing through June 30. 2002 (“Initial Tern™), and
is subject to renewal for four (1) additional one (1) year terms upon mutusl agreement of
the partles, unless terminated earlier as hereinafter provided,

3.2 Foud Service Grant. District grants Sodoxho the exclusive tight to
operate the National School Lunch Program from the Premises. Sodexho may provide
catering services for the District if requested by the District, however, District is not
required to utilize Sedexho as its catering vendor. Sodexho shall have the exclusive
right to operate the vending service at the Premises, with the exception of Districl's
current baverage vending contracts.

ARTICLE IV
FQOD SERVIGE PROGRANM

41 Services and Locations. Sedexhe shall prepare meals for the schools
described in Fxhibit A. Distriet and Sodexho may mulually agree upon ather locations.
Dietrict grants Sodexho and its affiliates the right io bid an the procuremant of
furnishings. fixtures and equipment and on the provision of design services related 10
the Premises on terms to be agreed upon.

42 Meal Program. Sodexho shall provide nutritional breakfasts (if applicable),
lunches, milk service and a lu carte items in aceordance with the tollaving terms and
condittons;
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A. Foud shall be prepared In District's nulrition center and Digiriet's
olher Eood Service facllities for service at the Premiaes.

R Prices to be charged for meals during the 2002 - 2003 contract year
shall be as mutually agreed upon by the partles.

C. Prices for a |2 carte jtems. faculty aud staff meals, snack foods and
beverages shall be as mutually agreed upon by the parties.

D. Al fres and reduced price Pattern Meals and all other Pattern
Meals shiall be adminiatered by Sedexho on behalf of District. District shall be
reaponsiblc for establishing and notifying parents and guardians of program criteria for
providing free and reduced price meals for eligible students. It shalt be the joint
respansibility of District and Sodexho to protect the anonymity of children receiving free
or reduced price meals and 10 establish methads for insuring such anonymity.

4,3 SpeciaiDiets. Sodexho shall supply any special diels for studenis
required for medical reasons when prescribed and approved in writing by a medical
doctor,

44 Branded Congepts. With respect to the aparation of any Branded
Concepts at Client's food service facility. the following shall apply.

A.  Sodexho shall control all aspects of the Branded Concepts
operations, inciuding menus, racipws, pricing, staffing and hours of operation.

8. Representatives of the licensor of the Branded Concepts shall be
allowed access to Client's facilities during reasonable business hours for quality
assurance inspoctions of the Branded Concepts.

C. Sodexho shall notify Client twenty (20) days In advance of any
termination or expiration of a ficense or franchise agreement related to a Branded
Concept. Sodexho and Client shall mutually determine what operation, If any, will
replace such Branded Concept. in any avent, the Branded Concepts operation shall
terminate upon termination or expiration of the Agreement.

D. Upon terminafion or expiration of the Agresmant. Sodexho shall
remove related equipment in accordance wilh tha terms of the applicable license
agreements.

E. Sodexho shall comply with District's beverage vending contracts.
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45 Food Committee apd 'Advigggg Board. Sodexho ehall have Food

Conwnittae meetings at dates and times agieed upon by Sodexho and Food Committee
membars. Sodexho shall cooperate with District in the establishment ol an Advisory
Board compoaed of parents, teachers, students and a Sodexho representative to assist
in planning menus.

4.6 Catering Sodexho shall provide catered Food Sarvice if requested by the
Distriat. Such service shall be provided at times and prices mutually agreed upon by
District and Sodexho at the time the service is reyuested.

47 Non-Food Service Funetions. District reserves the right, if Sodexho first
refuses fo provide requested service, to use District's facllities to sell or dispense food
and beverages befare or after regularly scheduled iunch or breakfast pericds, provided
such use does not interfere with Food Service operations. District shall retun the
facililies and equipment to Sadexho in clean and orderly condilion after each use.

ARTICLE V
EMPLOYEES

5.1 Sodexho Management/Professional Employees Sadexho shall provide
gualified management/profeasional employees to manage the Food Service operations
and supcrvise alt smployees employed therein.

5.2 Sodexho's Nonmanagement Employees. All nonmanagement Food
Service smployees shall be employecs of Sodexho. Sedexho managers shall direct
and supervise employses assigned lo Food Service aperations.

5.3 Student Workers. District may assign students for work expericnee in
Food Service operations in auch numbers as are mutually agreed upon by District and
Sadexho in furtharance of Districl's policy to pravide work experience for students.
Sodextio shall supervise such students with Districl's authurized representatives, as
agent for District.

54 Parsormel Obligations. Uach party hereto shall be solely respornsible for
all personne| actions with respect to empluyeus on its respective payroll. Fach party
shall withhold all applicable fedaral, state and local employment taxes and payroll
insurance with respect to its employees, insurance premiums, contributions to benefit
and deferred compensation plans, licensing fecs and worker's compensation costs and
shall file all required documents and forms, Each party shall indemnity, defend and hoid
the other harmless from and against any claims, llabilities and expenses related to or
arising out of the indemnifying party's responsibilities set forth herein.
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5.5 Agreement Not Ig Hire. District ehall not, without Sodexho's written
consent, hire, make any agreement with, or permit the employment in any cperation
providing Food Service, any person who has been a Sodexho management employec
providing Food Service within one (1) year after said employeo terminates smployment
with Sodexho or within one (1) year after termination of this Agreement. District agreee
that Sodexho employees have acquired special knowledge, Information, skills and
contacis as a result of being employed with and trained by Sodexho. If District hires,
makes any agrcement with or permits employment of any such employes, in any
operation providing foad service within the restricted period, it is agreed by District that
Sodexho shall suffer damages and District shall pay Sodexho as liquidated damages an
arnount equal to two (2) times the manager's annuat Gross Management Salary. Ttis
sum has been determined to be reasonable by both parties after due consideralion of all
relevant circumstances. This provision shall survive termination of the Agreement.

56 Equal Opportunity and Affirmative Action Employer. Neither party shall
diseriminate bacause of race, color, religion, sex, age, natlonal origin, disabllity, or
slatus as a Vietnam vetcran, as defined and prohibited by applicable law. in the
rocrultment, selection, training, ufilization, prometion, termination, o vther employment
related activitics concarning Food Service employees. In addition, Sodexho affirms {thatl
it is an equal opportunity and affirmative action empluyer and shall comply with ali
applicable federal, state and local laws and reguiations including, but not limited o,
Exgculive Order 11246 ss amended by 11375 and 12088; 12138, 11625; 11758,
12073 the Rohabllitation Act of 1973, as amended; the Vietnam Era Voterans
Roadjusiment Assistance Act of 1975; Civil Rights Adt of 1964, Equal Pay Act of 1863;
Age Discrimination In Emplayment Act of 1967; Immigratian Reform and Control Act of
19886: Public Law 95-507: the Americans With Disabllities Act; and any additions or
ameandments thereto.

ARTICLE VI
INVENTORIES, FACILITIES. EQUIPMENT AND MAINTENANCE

6.1 Invantories of Food, Reverages, and Supplies. Prior to the
commencement of operatione under this Agreement, Sodexha and District shall jointly
inventory all useable food and supplies ("Opening Inventory”). Such Opening inventory
will he purchased by Sodexho at the beginning of this Agreement . e Opening
Inventory is Four Thousand Two Hundred Elghty Four Dollars and Fifty Five Cents
(%4,284 58) in food, and Four Thousand Four Hundred Ninety Seven Doilars and Sixty
Three Conts (34,497.63) in supplics. Sodexho shall puichase and own inventariea of
food, beverages, goods, merchandise and supplies. The inventories, as they are used,
shall be chargad as Operating Expenges as provided in Section 7 17.A. Upon
termination of this Agreement, an ending mventory shall be taken and Distrct shall
purchase from Sodexho any remaining usexble inventories for amounts determined in
accordance with the standard set forth in Section 2.17.A
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6.2 |pveptories of Equipmant and Smallwares. District shall furnish necessary

Food Sarvice equipment and Smallwares.

8.3  (ffice Facilities. District, at District's expense, shall provide to Sedexho.
suitable office facilities, including furniture and equipment. Sodexho shall take
reasonahle and proper care of the office facilities and return them to District upon
termination of the Agreement in good eondition, ordinary wear and tear excepted.

6.4 Sanilation. Sodexho shall be reaponsible for usual and cuslomary
cleaning and sanitation of the Premises.

A Sodexho shall be responsibie for housekeeping and sanitation in
food preparation, storage and serving arcas and shall clean and sanilize dishes, pots,
pans, utenslls, equiprmenl and similar items. Sodexhn shall transport refuse to
designated refuse callection arcas.

B District shall be responsible for vleaning and sanitation of dining
area fioors and all walls, ceilings, ceiling fisdures, air ducts, hood vent systems (as per
focal ordinance) all windows and restrooms, shall provide and maintain adequate fire
extinguishing equipment for the Pramises. shall provide necessary pest control, and
shall be responsible for removal of refuse from refuse collection areas.

6.5 Maintenance. District shall, at Districl's expense, provide maintenance
parsonna! and oulside maintenance services, parts and supplies required to properly
maintain the Premises and equipment, excepl lo the extent Sadexho is required to
provids mazinienance hereunder,

8.8 Condition ot Premiges and Equipment. The Premises and squipment
provided by District for use in lhe Food Service operation shall be in good condition and
maintained by District to ensurc compliance with applicable laws cancerning building
conditions, eanltation, safely and health (including, without hmitation, GEHA
regulations). District agrees to indemnlfy Sodexho against any liability or assessment,
incfuding related interest and penalties, arising from District's breach of the
aforementioned obiigations, and District shall pay reasonable collection expenses,
attorneys' fees and court cosls incurred in connaection with the enfarcement of such
indemnity. District further agrees that any medifications or allerations to the workplace
or the Premises (whether structural or non-structural) necessary to comply with any
statite or governmental ragulation shall be the responsibility of District and shali be at
the District's expense. This provision shall survive the terminaiion of thie Agreement.

87 Transportation Equipment and Vehicle. Dietrict shall provide any vehicles
and equipment regquired for fransportation of lunches

6.8 Telophone Expenses. District shall ba respnnzible for felephone
instalfation coats and telephone biilings.
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ARTICLE VII
PAYMENT TERMS AND EINANCIAL ASSUMPTIONS

7.1 lnvoice Due Dale and Interest. Sodexho shall invoice District at the end of
euch month for amotnts duc based on on-site recurds. At the conclusion of each
Accounting Perlod, reconciliation shall he made for any over payment or under payment
during the Accounting Period. Invoiced amounts shall be paid within fifteen (15) days
after the Invoice dale. District shall pay interest on all amounts niot paid when due at the
lesser of ane and one-half percent (1.5%) per month or the highest contractual interest
rate ailowed by applicabie state law at the time the receivablo becomes due. Upon
terminatian of the Agrcement, all outstanding amounts shall immediately become dug
and payable,

7.2 ManagemeniFes. Gross Sales shall be remitted fo Districl or deposited
in Diafrict's account on a daily basis. Sodexho shall inveice District each Accouniing
Period for Operating Expanses.

District ahall pay Sodexho a management fee equal to 30.029 for sach
Pattern Meal and Meal Equivalent served for the 2002 - 2003 contract year. The
management fea shall be calculated at the end of sach Accounting Peried and prorated
for any partial Accounting Period.

7.3  Opening Expenses. District shall pay Opening Expenses as defined in
Section 2.16. Qpening Expenses shall be invoiced to District during the first year of
operation. Upon termination of the Agreement, District shalf relmburse Sodexho, on the
termination date, for any unpald portion of Opening Expenses.

7.4  Statements and Records. Sedexho shall submit operating statementa to
District each Accounting Perind and maintain records that District needs to support ils
claims for any reimbursement. The operating statements submittad by Sadexho may
reflect cerlain internal charges and aflocations which are applied on 4 consistent basis
1o Sodaxho accounts. District, al District's expense, shall have the right to audit all
operaling statements. All books and records relating fo the Food Service shall be made
available as required by state and Federal regulations for inspection and audit by elther
District, or sfate or Federal auditors.

7.5  Diafrict Qpligations. District. at its expense, shall provide at the Premises:
alectricity, gas, water and other ulilities, ventiation, security servicc, telephone service,
janitonial supplies, replacement china, new equipment, painting, decorating, fire and
axtended coverage insurance and real and personal property taxes on all District’s
properly. The above are Non-Program Expenses,
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7.6 Assumptions. Financial terms of the Agreement are hased upon existing
conditions and the fullowing assumptions. [f there is a change in conditions, including,
without limitation, changes 10 the following assumptions, the financial terms of the
Agreement, shall be adjusted to compensate for such chunge.

- Changea I1n Distriot's pollcies, practives, and service requiremcnts
shall result in an appropriate adjustment.

- Average daily attendance (“ada”) for the contract yesr beginning
July 1, 2002, shali not be leas than ninety two and one-alf percent (82.5%) of the 2001-
2002 average cnrofiment.

- Logislation, regulations and reimbursement rates that creale
changes in the school lunch pragram shall remain consistent throughout the year.

™ Usable commodities. of adequate quality and variety required for
Sodexho's proposed menu cycle, valued at $.15 per Pattern Lunch for the 2002 - 2003
conlract year.

- The government reimbursement ratas in effect as of July 1, 2002
shall remain consistent throughout the year.

- Changes to meal components and quantities required by the
National School Lunich Act or the National Schani Lunch Program,

- Thera shall be no competitive sales during the iunch period.

- Service hours, service requirements type or number of facilities
selling food and/or beverages an District's Premises shall remain consistent thraughout
the year.

- Milk vendor prices shall remain constant throughout the year.

- The state or federal minimum wage rate and taxgs in effect as of
July 1, 2002, shall not be [ess than consistent throughout the year.

The projected number of full feeding days shall not be less than:

Lunch (177) daya
Breakfast {175} days
= Ujstriet revenue credited to the Food Service Program, shall be at
mifimum:
interest $ 10,000.00
State Subsidy for % 80,000.00
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7.7  Program Expenses. District costs charged to the Food Service Program
for the below, shall not excead the amount specified in District 's Reyuest for Proposal
dated March 21, 200Z:

District labor

Dlstrict Indirect costs

District Maintenance and Repair
Monilors

District Depraclation

7.8 Right of Offsat or Pre-Bill. At any time when District is over thirty (30)
days past due on any obligalions to Sodexha, Sodexho shall have the right to oftset,
from any Surplus from the Food Service opeialion, or from any other sums owed by
Sodexhe to District, all or any portion of such outstanding roceivables.

Additionally, Sodexho shell have the right, at any {ime when District is over
thirly (30) days past due on any obligations to Sadexho, at Sodexho's option, to require
that District pay on a pre-billing basis at least one (1) week in advance of each
Accolnting Period for the estirmated amount due Sadexho for that Accounting Perod
The estimated amount shali be adjustad and recoriciled to the aciual amount in the next
pre-billing invoice or, If District is no longer past due on Its obligations to Sedexho, with
the next invoice due under Section 7.1 above.

ARTIGLE vill
b L ADJUSTMENTS

8.1 Inflafion Adjustmpnts. The Management Fee and General Suppont
Services Allowance shall be udjusted annually by a pcreentage equal {o the perceniage
inarease in the Constimer rice 1ndex ("CP1") National Average averaged for the
immediately previous year.

82 Waork Stoppage or Stgikes. in the event of a work stoppage or slrike which
interfares with the Food Service operation, upon request, Sodexho shall take all
reasonable steps to continue o provide servics during the wurk stoppage: or strike.
District shall reimburse Sodexho for =il Oprrating Expenses during such work stoppage
or strike. including an allowance for Its General Support Services Allawance cqual to
Five Cents (§0.05) per Pattern Meal and Meal Equivaient. plus a Management Fee
equal to (30,029) per Mattemn Meal and Meal Equivalent. The foregoing arrangements
shali be in licu of the terms set forth in Section 2,17.C. and Section 7.2, respectivaly
herein for the diration of the work stoppaye or strike.
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ARTICLE IX
GENERAL TERMS AND CONDITIONS

8.1  Taxgs. District shall be responsible for collectian and remittance of taxes
assessed on the Food Sanvce operatian excluding Sodexho's employee taxes and
Sodexho's city, etata or federal income taxes. District shall indemnify Sodexho against
any liability or assessment, including related interesl and penalties, arising from such
tax assessment and shall pay reasonable expenaes, attorncys’ fees and court costs
incurred in enforcement of the indemnity. This provision shall survive termination of the
Agreement.

9.2 Compliance with | aw. Sedexhe shail comply with alf applicable laws,
ordinances, rules and regulations relaling to Food Service samtation, safety and heaith
including the following:

A National School Lunch Program {in particular Title 7, Code of
Federal Regulations, Saection 210, 245, et seq.), the Child Nutrition Act. a3 amended (7
CFR Part 220}, Section 103 of the Federal Contract Work Hours and Safely Standards
Act (addressing overtime and compensalion), the Clean Air Act (42 USCA Section
7401), the Clean Water Act (33 USCA Section 1251), Executive Order 11738, and
Environmental Protection Agency (EPA) regulations (40 CFR Part 15).

B.  Sodexho shall recognize mandatory standards and poli¢ies relating
to energy efficiency and shall comply with the Energy Conservation Policy and
Conssarvation Act (P.L. 84-163).

C.  Violations shall he reported t6 the U.S. Department of Agriculture,
Food and Nutrition Servicee, and the EPA. Sodexho shall not knowingly utilize a facility
listed on the EPA List of Viclating Faciliies.

D.  District shall procure and maintain all nacessary licenses and
permits. Sodexho shall cooperate as necessary with District's compliance and

nrocurement effors.
8.3 National Schpof Lunch Program. To assist District’'s paiticipation in the

National School Lunch Program (NSLP):

A, District shall make no payment tor meals that are spoiled or
unwholesome at time of delivery, or for food that does not meel NSLP requirements or
detalled food component specificatians as developed by District.

B. Sodexho shall maintain on site records needed by District to
support District's claim, and Sodexho shall provide reports to Disfrict at the end of each
rrcith.
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C.  Sodexho shall make avallable, for a period of five (5} years from the
date of receipt of final payment under this Agreement, the books and records pertaining
to the Food Service operation. Thesc records ars subject to inspection or audit by
representatives of the State Agency and the United States General Accounting Office at
any reasonable time or place. i audit findings require further investigation, the rccords
shail be maintained by Scdexho beyond the five (6) year perled. The cost of such
audits shall be borne by Diatrict.

D. he 21-day cycle menu submitted with the request for propogal
shall be used in the first 21 days of Foad Scrvice operations. Changes to the initial 21~
day cycle menu and changes thareafter may be made with approval of District.

L. if food i propated or served in a facility not located on Digtrict's
premises, Sodexho shall maintain state and local health certificalion for the facility
during the term of the Agresment.

F. District shall munitor the Food Service operations through periodic
on-site visits fo ensure that the program is being oparated in accordance with all state
and federal reguirements.

G. District shall retain control of the quality, extent, genaral nature and
prices charged in Food Scryice operations.

H. District shall retain signature authority on the agreement{s). free
and reduced price policy statement and claims for reimbursemant. District shall be
responsible for determining eligibility for fiee and reduced pnce meals. and for verlifying
information on claims {or reimbursement.

i District shall ansure that the food service operation is in
conformance with the District's agreement under the Nafianal School Breakfast and/or
Lunch Program.

J. District shall retain controt of the nonprofit school food service
account and overall financial respousibilify for the nonprofit food service operation,

K. Districl shall retain control for the establishment of all prices,
including price adjustments, for meals served under the nonprofit schocl food service
account, 8.g., pricing for reimbursable meals, a la carte service including vending
machines, and adult meals.

L. District shall rataln titie to USDA donated foods.

M.  District shall ensure that alf USDA donated foods made avaliable to
the FSMC, including processed USDA donated foods, accrue only lo the banefit of the
SFA’s nonprofit school food service and are fully utitized therein. All rebates received
from processors of donated foods must be retained by the SFA.
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N. Di'smct shall provide detailed specifications for éach focd
companant or menu item as specified in 7 GFR Part 210.

0.  District shail maintain all applicable health certifications and assure
that al} Sfate and focal requlations are being met in the preparation
and service of meals at a SFA facllity.

P. The Districi’s Request For Proposal dated March 22, 2002 shall
supersede this Agreement. This Agreement shall he the second document of record.

94 |Insurange. The parties shall maintain insurance aa follows:

A Workers' Compensation Insurance. Each party shall maintain
workers' compensation coverage as required by state law covering all of its employees
employed In connactivn with the Food Service operations.

B. Comprehansive or Commercial insurance. Sodexho shall maintain

during the term of the Agreement, for protection of District and Sodexho,
Comprehensive or Commercial General Bodily Injury and Properfy Damage Liability
Inaurance with a Combined Single Limit of not less than 'ive Million Dollara
($5,000,000.00) for mach accurrence. Including. but not limited to, Personal Injury
Liability, Blanket Contractual Liability and Products Liability, covering only the
operations and activities of Sodexhe under the Agreament and, upon reguest, shall
provide District with a certificate evidencing such policies. The insurance policies shall
contain covenants by the issuing company that the policies shall not be canceled
without thirty (30) days' prior wrilten notice of cancellation. District shall he named as
an addilional insured under Sodexho's policies of insurance 1o the exient District is
indemnified pursuant to Section 9.6.

C. Property Insurance. District shall maintain a system of coverage
(either through purchased insurance, self insurance, or a combination thereof) to keap
District's bulldings, including the Premises, and all property contained therein ingured
against loss or damage by fire, explosion or ulher cause normally covered by standard
broad fonm property insurance

9.5 iability for Nan-God Vendors, District undarstands that
Sodexho has entered into agreements with many vendors and suppliers ot products
which (i) give Sodexhoe the right to inspect such vendorg’ and suppliers’ plants andfor
storage facllities and (ji) sequire such vendors and suppliers to adhere fo standards to
ensure the quality of the preducts purchased by Sodexho for or on behaif of District.
District may, however, direct Sodexho fo purchase products from non-Sodexho
approved vendors. In such instances, for the mutual protection of District and Sodexhe,
District wili require euch such vendor fa obtain from a reputable insurance company
acceptable to District and Sodexho liability Insurance (including products liability
vuverayge) and contractual liability insurance in the amount of net less than Five Million

€ v WTEMPAM prma B RvariZeinan s bal S5 LB RG5O

1“ Ty




SEP-@1-2086 14343 P.28-,23

Dollars ($5,000,000.00) for each oceurrence naring District and Sodexho as additional
insureds and which insurance shall not axclude the negligenca of District o1 Sodexho.
A cerlificate evidencing auch Ingsurance shall be provided to District and Sadexho upon
the request of either party. District shall also require each such vendor o sign an
indernnity certiticate (acceptable to District and Sodexho) in which such vendor shall
agree to defend, indemnify, and hold harmiess District and Sodexho from and against
all claims, liabilitiea, losses and expenses, including reasonable costs, collection
expenses, and altorneys' fees which may arisc as a result of using such vendor's
product, except when such liability arises as a result of the sole negligence of Sodaxho
and/or District. District shall not require Sodexho to use products from non-Sodexho
approved vendors until such insurance certificates and indemnity certificate has been
provided.

g6  Mutual indomnity. Except as otherwise expressly provided in this
Agreement, Sodexho und District shall defend, indemnify and hold each other hammless
from and against all claims, fiability, loss and expense, including reasonable colicetion
expenses, attarneys' fees and courl costs which may ariee because of ihe sole
negligence, misconduct, or other fault of the indemnifying party, its agents or employces
in the performance of its obligations under this Agreement. Notwithstanding the
foregaing, with respect to proparty damage, for which the parties maintain a systcm of
coverage on their respective property, each party hereto waivas its rights, and the rights
of its subsidiaries and affiliates, to recuver from the other party hereto and its
subsidlaries and affiliates for loss or damage to such party's building, equipment,
improvements and other properly of every kind and description resulting from fire.,
explosion or other cause normally covered in standard broad form property insurance
policies. This clause shall survive termination of the Agreement.

8.7 Trade Secrets and Propriefary Infarmation. During the term of the
Agreement, Sodexho may grant to Distrlet a nonexclusive right lo access certain

proprietary materiais of Sodexho, including menus, recipes, signage proprietary fo
Sodexho, Food Sarvice asurveys and studies, financial statements, management
guldelines and procedures, operating manuals, software (both owned by and iicensed (o
Sodexho), computerized data bases and simitar cormpitations and documents regularly
used in Sodexha's business operations ("Trade Secrets”). District shall nol disclose any
of Sodexho's Trade Scerets or other proprietary information, directly or indirectly, during
or after the tern of the Agreement. District shall not photocopy or otherwise duplicate
any such material without the prior wrilten consent af Sodaxho. All Trade Secrcts and
other proprielary information shalt remaln the exclusive property of Sodexho and shall
be returned to Sodexho immediately upon termination of the Agreement. Without
limiting the foregeing, District specifically agrees that all sofiware associated with the
operation of the Food Service, including without limitation, menu systems, food
production systems, accounting systems, and other software, are ocwned by or licensed
to Sodexho and not Diekricl. Furthermore, District's access or use of such software shall
not create any right, title interest. or copyright In such software, and Pistrict shalf not
rotain such softwate heyond the termiation of the Agreement.
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9.8 Assignment. The Agreement may not be assigned by sither party without
the written consent of the other party. except that Sodexho may, without prior approval
and witholt belng released from any of its responaibiiities heraunder, assign this
Agreement to any affiliate or wholily-owned subsidiary of Sodexho.

9.9 Nofice. Any notice or communication required or permitted to ba given
nersunder shall be in writing and shall be either served personally or sent by United
States registered or cortified mail, postage prepaid with return recaipt requested,
addressed to the ather party as follows!

o District: Monroe Public Schools
Attention: Superintendent
1275 North Macomb Street
Monroe, Michigan 48162

To Sodexho:  Sedexho Management, Inc.
Aftention; Jack Douda
Senlor Vice Prasident
3020 Wooedcreek Driva, Stite B
Downers Grove, {llinvis 80515

and: Sodexho Management, inc,
Attention: Law Deparment
9801 Washingtonian Blvd., Dept. 51/809.74
Gaithersburg, Maryland 20878

and/or ta such other persons or places as either of the panies may hereafler designate
in writing, All such notices shall be effective when received.

9.10 Catagtrophg. Neither Sodexho nor District shall be liable for the fallure to
perform Ite respactive obligations herrunder when such failure is caused by fire,
axplosion, water, act of God, olvil disorder or disturbances, strikes, vandalism. war, riot,
sabotage, weather and energy-related closings, governmental rules o regulations, or
like causes beyond the reasonabie contral of such party, or far real or personal properly
destroyed or damaged due to such causes.

911 Termination for Cause If either party breaches a material provision
heraof or of any other agresment between the parties ("Cause"), thc non-breaching
party shall give the other parly notice of such Cause. If the Cause is remedied within
ten (10) days in the case uf failure to make payment when due or sixty (60} days in the
case ul any other Cause, the notice shall be null and void. If such Cause is not
remedicd within the specified period, the party giving nofice shall ave the right to
terminale the Agresment upon expiration of such remedy period  The rights of
termination referred lo herein are not intended to be exclusive and are in addition to any
other rights avallablc to either party at law or in equity. In addition to the remedy pericd
above. If Sodexho breaches a material provision hereofl and fails to cure such breach
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within sixty (80) days after raceiving written notice of such breach the District may elect
to pursue any available legal, contractual or administrative remedy or the following
sanctions: (i) for a firat violation. a written reprimand; (i) for a second violation, a
$25.00 penalty; (i) for a third violation, a $50.00 penalty. For the purposes of the
foregoing, a single violation means an event ol the same or similar kind, without regard
for the duration or number of personnel, equipment, students or meals involved.

‘.12 Tenpination Withaut Capse. Either party may terminate the Agreement at
any time 1pon sixty (60) days’ prior wrillen notice to the other of the intention to

terminate tha Agreement.

9.13 Miscellaneous. if any tarm or provision of the Agresment or the
application thereof 16 any person or circumstance shall, to any extent or for any reason
be Invalid or unenforceabls, the ramainder of the Agreement and the application of such
term or provision o any person or circurnstance other than those as to which it is held
invalld or unenforceable shall not be affected thereby, and each remaining term and
provision of the Agreement shall be valid and enforceable to the fullest extent permitted
by law,

A waiver of any failure to parform under the Agreement shall neither be
construed as nor canstitute a waiver of any subgequent failure. The arlicle and section
headings used herein are used sulely for convenienca and shall not be deemed to limit
the subject of the arficles and sections or be considered in their inlerpretation. Any
exhibits referred to herein are made a part of the Agreement by referenee, provided that
In the avent of a conflict between the tarms of such exhibit or any other documert
incorporated herein, and the terms of this Agreement, the terms of the Agreement shali
govern. The Agreement may be executed in sevcral counterparts, sach of which shall
be deamed an original,

Thls Agreement and its attachments and other documents spegcifically
incorporated by reference herein contalns the entire understanding and agreement of
the parties concerning the matters contained herein, and superscdes and repiacas any
priur or contemporaneous oral or written contracts or commurniications concerning the
matters contalned herein. All provisions of the Agreement shall remain in effact
throughout the: term thereof unicas the parties agree, in a written document signad by
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both parties, to amend, add or delate any provision. The Agreement may not be
changed ather than by an agreemen( in writing signed by the partias hereto.

IN WITNESS WHEREQF, the pailies hereto have entared into the Agreemcnt as
of the date indicaled in the first paragraph or the first day of the Initial Term, whichever
is snaner.

By:
Name (printed}):
Title:

SODEXHO MANAGEMENT, INC,

By: ,d%%

Jatk Douda
Scnlor Vice President
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