CONTRACT NUMBER: 320-18

PROFESSIONAL SERVICES AGREEMENT BETWEEN OWNER AND CONSULTANT

RFP #320-18 INMATE FOOD SERVICES

This Agreement is made and entered into this 1st day of November, 2018, by and between Dawson
County, a political subdivision of the State of Georgia, (hereinafter referred to as the "Owner") and Kellwell
Food Management (hereinafter referred to as the "Consultant") under seal for all professional services called
for in the Dawson County Request for Proposals #320-18 Inmate Food Services, and for furnishing
materials, labor, and equipment necessary for job description as listed in the specifications and proposed by the
Consultant.

In consideration of the mutual promises, covenants, and payment set forth herein and for other good
and valuable consideration, the County and Consultant agree to perform in accord with the terms of this
Agreement.

ARTICLE 1
THE CONTRACT AND THE CONTRACT DOCUMENTS
1.1 The Contract

1.1.1 The Contract between the Owner and the Consultant, consists of the Contract Documents and shall
be effective on the date this Agreement is executed by the last party to execute it. If any items in the Contract
conflict with the law of the State of Georgia law, law of the State of Georgia shall prevail.

1.2 The Contract Documents

1:2:1 The Contract Documents consist of this Document, the Request for Proposals #320-18 Inmate
Food Services and all addenda, all Change Orders issued hereafter, and any other amendments executed by the
parties hereafter. Documents not enumerated in this paragraph are not Contract Documents and do not form
part of this Contract.

1.3 Entire Agreement

1.3.1 This Contract, together with the Contractor’s payment bond, constitutes the entire and exclusive
agreement between the Owner and the Consultant with reference to the Scope of Services. Specifically, but
without limitation, this Contract supersede all prior written or oral communications, representations and
negotiations, if any, between the Owner and Consultant.

14 No Privity with Others

1.4.1 Nothing contained in this Contract shall create, or be interpreted to create, privity or any other
contractual agreement between the Owner and any person or entity other than the Consultant.

1.5 Intent and Interpretation

I1 The intent of this Contract is to require complete, correct and timely execution of the Work. Any
work that may be required, implied or inferred by the Contract Documents, or any one or more of them, as
necessary to produce the intended result shall be provided by the Consultant for the Contract Price.

1.5.2 This Contract is intended to be an integral whole and shall be interpreted as internally consistent.
What is required by any one Contract Document shall be considered as required by the Contract.

1.6 I Ownership of Contract Documents

1.6.1 The Contract Documents, and each of them, shall remain the property of the Owner. The
Consultant shall have the right to keep one record set of the Contract Documents upon completion of the work;
provided, however, that in no event shall Consultant use, or permit to be used, any or all of such Contract
Documents on other work without the Owner's prior written authorization.




1.7 Unobligated Funds

171 This Agreement shall terminate absolutely and without further obligation at such time as
appropriated and otherwise unobligated funds are no longer available to satisfy the obligations of the County
under this Agreement.

ARTICLE II
CONTRACT DEFINITIONS

The following terms shall have the following meanings whether in the singular or in the plural:

2.1 Agreement Execution. The Agreement Execution means the date both parties execute this
Agreement.

2.2 Contract. The word contract has the identical meaning as the word Agreement.

2.3 Contract Documents. The contract documents consist of this Agreement between the County and the
Consultant, the request for proposals, addenda issued before the execution of this Agreement, the Consultant’s
statement of proposal and required response forms, change orders and modifications issued after execution of
this Agreement, a written amendment to this Agreement signed by both parties, and a supplemental Agreement
in the form of change work order signed by both parties.

2.4 Contract Price. The contract price means the total monies, adjusted in accordance with any provision
set forth herein, payable to the Consultant pursuant to a change work order or a supplemental Agreement.

25 Contract Time. The contract time means the period of time stated herein for completion of work.

2.6 Cost of Work. The cost of work means the fixed price or estimated cost necessary to perform the work
described in the scope of services or any change work order.

2.7 County. The County means Dawson County, Georgia, a political subdivision of the State of Georgia.

2.8 Deliverables. Deliverables means all reports, drawings, plans, designs, and other documents prepared
by the Consultant identified in the scope of services as deliverable to the County.

2.9 Drawings. The drawings, if any, shall be the graphic and pictorial portions of the contract documents
whether completed or partially completed.

2.10  Liaison. Liaison means the representative of the County who shall act as a liaison between the County
and the Consultant for all matters pertaining to this Agreement including review of Consultant’s plans and
work.

2.11  Multi-year Contract. Multi-year contract means a contract for the purchase of supplies or services for
more than one (1), but not more than five (5), fiscal years. A multi-year contract may provide that performance
under the contract during the second and subsequent years of the contract is contingent upon the appropriation
of funds, and (if it does so provide) may provide for a cancellation payment to be made to the Consultant if
appropriations are not made.
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2.12  Project. Project means a task or set of tasks assigned pursuant to the Scope of Work and/or a Change
Work Order.

2.13  Specifications. Specifications mean the written technical provisions including all appendices thereto,
both general and specific, which form part of the contract documents.

2.14  Sub-consultant. A sub-consultant means any person, firm, partnership, joint venture, company,
corporation or entity with an Agreement with the Consultant or Consultant’s sub-consultants to provide part of
the work required by a change work order.

2.15  Change Work Order. A Change Work Order shall mean a written order to the Consultant executed by
the County, issued after execution of this Contract, authorizing and directing a change in the work or an
adjustment in the Contract Price or the Contract Time. The Contract Price and the Contract Time may be
changed only by Change Order.

2.16 Work. The work means any and all obligations, duties and responsibilities, including furnishing
equipment, consulting, design, labor, and any other service or thing necessary to the successful completion of
the project assigned to or undertaken by the Consultant under this Agreement or change work order.

2.17  Term of Agreement. Term of Agreement means a fixed duration that the contract will be in effect.
The signing parties are obligated to adhere to the terms and conditions within the contract until the expiration,
or end date, of the contract or if the contract is terminated as specified herein.

ARTICLE II1
THE WORK
3.1 Scope of Services

3.1.1 The Consultant shall perform all of the Work required, implied or reasonably inferable from this
Contract, all in accordance with scope of service, amendments and the Consultants response to the RFP
document and in accordance with the with the terms of this agreement.

3.1.2 The term "Work" shall mean whatever is done by or required of the Consultant to perform and
complete its duties under this Contract, including the following: design of the whole or a designated portion of
the Project; furnishing of any required bond and insurance; provision of required certifications and
documentation of associated testing results, if required in the RFP; provision or furnishing of labor,
supervision, services, materials, supplies, equipment, fixtures, appliances, facilities, tools, transportation,
storage, power, permits and licenses required of the Consultant, fuel, heat, light, cooling and all other utilities
as required by this Contract. The work to be performed by the Consultant is generally described in Exhibit
C‘A’7:

ARTICLE IV
CONTRACT TIME
4.1 Time and Liquidated Damages
4.1.1 The Consultant shall complete the work within time specified in the RFP upon receipt of the notice

to proceed.
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4.1.2 The Owner reserves the right to insert a liquidated damages provision in any change work order.
4.2 Substantial Completion
4.2.1. "Substantial Completion" shall mean that state in the progression of the Work when the Work is

sufficiently complete in accordance with this Contract that the Owner can enjoy beneficial use or occupancy of
the work and can utilize the work for its intended purpose.

4.3 Time is of the Essence
4.3.1 All limitations of time set forth in the Contract Documents are of the essence of this Contract.
ARTICLE V
CONTRACT PRICE
51 The Contract Price
5.1.1 The Owner shall pay the Consultant the fee calculated in accord with “Exhibit B” and set forth in the

project specified within as the Fee Proposal for RFP. The Consultant and Owner shall periodically review project
progress and schedules to insure timely completion of work and to determine the status of the estimated project
budget.

5.2.1 The Consultant agrees that the Consultant shall not be compensated for customary overhead items that
are not referenced within “Exhibit B”. The parties agree that the Owner shall review and approve any proposed
billing rate adjustments of the Consultant before any such billing rate adjustments shall be implemented.

ARTICLE VI
PERSONNEL OF THE CONSULTANT

6.1 Personnel

6.1.1 The Consultant shall employ and assign only qualified and competent personnel to perform any
service or task involved in the Project. The Consultant shall designate one such person as a Project Manager,
and the Project Manager shall be deemed to be the Consultant's authorized representative, who shall be
authorized to receive and accept any and all communications from the Owner.

6.1.2 The Consultant hereby agrees to replace any personnel or sub-consultant at no cost or penalty to
the Owner, if the Owner reasonably determines that the performance of any personnel sub-consultant is
unsatisfactory.

6.2 Personnel, Sub-Consultants and Suppliers

6.2.1 Terms of Subcontracts. All sub-contracts and purchase orders with sub-consultants shall afford
Consultant rights against the sub-consultant that correspond to those rights afforded to the Owner against the
Consultant in accord with the terms of this Agreement, including the right to suspend or terminate the sub-
contract. Further, the parties hereto agree that no relationship of agency or employment or otherwise shall be
created between the Owner and any sub-consultant of the Consultant, and the Consultant shall insert a
provision to this effect within all sub-contracts between the Consultant and any sub-consultant.
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6.2.2 The Consultant shall remain responsible to the County for all acts, defaults, omissions or negligence
of the Consultant’s sub-consultants and suppliers. At the term of this Contract, the Consultant shall submit
Attachment “C” to the Purchasing Manager.

6.3 Notice of Personnel Changes

6.3.1 The Consultant key personnel identified within the statement of qualifications/proposal as submitted
with Consultant’s Technical Proposal shall not be changed or substituted without the prior written approval of
the Owner.

ARTICLE VII
PAYMENT TO THE CONSULTANT
7.1 Payment

711 The Owner shall pay to the Consultant on the basis of an executed task work order, and all invoices
submitted by the Consultant shall be detailed to reflect the hours per task by personnel category and employee
name at the billing rates referenced in “Exhibit B” and incorporated herein by reference. The billing rate shall
include any other direct expenses. The Consultant shall not be entitled to payment for overtime. Invoices shall
be paid per Owner policies and procedures, which is typically 30 calendar days from receipt. If any dispute
arises regarding an invoice, then the Consultant may separate the disputed portion of the invoice and resubmit
the undisputed portion of the invoice, which will be paid pursuant to Owner policies and procedures. The
disputed portion of the invoice shall be paid upon resolution of the dispute. After completion by the
Consultant of the work, the Owner shall pay the Consultant all outstanding invoices. The Consultant agrees
that acceptance of final payment shall be full and final settlement of all claims against the Owner for work
completed or performed, materials furnished, costs incurred, or otherwise arising out of a change work order,
and shall release the Owner from any claim from the Consultant resulting from such change work order and
project.

7.1.2 The Consultant warrants that upon submittal of an Application for Payment, all work for which
payments have been received from the Owner shall be free and clear of liens, claims, security interest or other
encumbrances in favor of the Consultant or any other person or entity whatsoever. The Consultant shall
promptly pay each Sub-Consultant out of the amount paid to the Consultant on account of such Sub-
Consultant's work, the amount to which such Sub-Consultant is entitled. In the event the Owner becomes
informed that the Consultant has not paid a Sub-Consultant as herein provided, the Owner shall have the right,
but not the duty, to issue future checks in payment to the Consultant of amounts otherwise due hereunder
naming the Consultant and such Sub-Consultant as joint payees.

7.1.3 No progress payment, nor any use or occupancy of the Project by the Owner, shall be interpreted to
constitute an acceptance of any work not in compliance with this Contract.

7.2 Withheld Payment

7.2.1 The Owner may decline to make payment, may withhold funds, and, if necessary, may demand the
return of some or all of the amounts previously paid to the Consultant to protect the Owner from loss because
of:

a) Claims of third parties against the Owner;

b) Failure by the Consultant to pay Sub-Consultants or others in a prompt and proper fashion;
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¢) Evidence that the balance of the work cannot be completed in accordance with the Contract for
the unpaid balance of the Contract Price;

d) Evidence that the work will not be completed in the time required for substantial or final
completion;

e) Persistent failure to carry out the work in accordance with the Contract; or
f) Damage to the Owner or a third party to whom the Owner is, or may be, liable

7.3 Completion and Final Payment

7.3.1 When all of the work is finally complete and the Consultant is ready for a final inspection,
Consultant shall notify the Owner in writing. Thereupon, the Owner will make final inspection of the work
and, if the work is complete in compliance with this Contract and this Contract has been fully performed, then
the Consultant will promptly issue a final Application for Payment certifying to the Owner that the Project is
complete and the Consultant is entitled to the remainder of the unpaid Contract Price, less any amount
withheld pursuant to this Contract. Consultant will return Attachment “C” to the Purchasing Manager at 25
Justice Way, Suite 2223, Dawsonville, Georgia 30534 at time of final Application for Payment.

7.3:2 Acceptance of final payment shall constitute a waiver of all claims against the Owner by the
Consultant except for those claims previously made in writing against the Owner by the Consultant, pending at
the time of final payment, and identified in writing by the Consultant as unsettled at the time of its request for
final payment, as attested to in Attachment “C”.

ARTICLE VIII
THE OWNER
8.1 Information, Services and Things Required From Owner
8.1.1 The Owner shall furnish to the Consultant, at the time of executing this Contract, any and all

written and tangible material in its possession that are necessary to facilitate the completion of this project in a
timely manner, if any.

8.2 Right to Stop Work

8.2.1 If the Consultant fails or refuses to perform the work in accordance with this Contract, the Owner
may order the Consultant to stop the work, or any described portion thereof, until the cause for stoppage has
been corrected, no longer exists, or the Owner orders that work be resumed. In such event, the Consultant
shall immediately obey such order. The stop work order referenced herein must be in writing and must specify
in detail the alleged failure of the Consultant in accordance with the contract documents.

83 Owner's Right to Perform Work

83.1 If the Consultant's work is stopped by the Owner under Paragraph 8.2 and the Consultant fails
within seven (7) days of such stoppage to provide adequate assurance to the Owner that the cause of such
stoppage will be eliminated or corrected, then the Owner may, without prejudice to any other rights or
remedies the Owner may have against the Consultant, proceed to carry out the subject work. In such a
situation, an appropriate Change Order shall be issued deducting from the Contract Price the cost of correcting
the subject deficiencies, plus compensation for the Project Manager's additional services and expenses
necessitated thereby, if any. If the unpaid portion of the Contract Price is insufficient to cover the amount due
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the Owner, then the Consultant shall pay the difference to the Owner.
8.4 Suspension and Termination

8.4.1 If the County directs a suspension of performance because of no fault of the Consultant, then the
County agrees to pay the Consultant as full compensation for such suspension the Consultant’s reasonable
costs actually incurred and paid costs, of demobilization and remobilization, preserving and protecting work in
place, and storage of materials or equipment purchased for the project.

8.4.2 If the County lifts the suspension of performance, then the County shall notify the Consultant in
writing, and the Consultant shall promptly resume performance of the work order unless the Consultant has
exercised its right of termination.

ARTICLE IX
THE CONSULTANT
9.1 The Consultant shall perform the work strictly in accordance with this Contract.
9.2 The Consultant shall supervise and direct the work using the Consultant's best skill, effort and

attention. The Consultant shall be responsible to the Owner for any and all acts or omissions of the
Consultant, its employees, Sub-Consultants, and others engaged in the work on behalf of the Consultant.

9.3 Warranty

9.3.1 The Consultant warrants to the Owner that all labor furnished to progress the work under this
Contract will be competent to perform the tasks undertaken, that the product of such labor will yield only first-
class results, that materials and equipment furmished will be of good quality and new unless otherwise
permitted by this Contract, and that the work will be of good quality, free from faults and defects and in strict
conformance with this Contract. All work not conforming to these requirements may be considered defective.
The Consultant shall use that degree of skill and care ordinarily exercised under similar conditions by
reputable members of Consultant’s profession practicing in the same or similar locale at the time of
performance and in compliance with the Project at issue.

9.4 The Consultant shall comply with all lawful requirements applicable to the work and shall give and
maintain any and all notices required by applicable law pertaining to the work.

9.5 Cleaning the Site and the Project

9.5.1 The Consultant shall keep the site reasonably clean during performance of the work as stipulated in

the RFP document. Upon final completion of the work, the Consultant shall clean the site and the Project and
remove all waste, together with all of the Consultant's property.

9.6 Access to Work

9.6.1 The Owner and the Project Manager shall have access to the work at all times from
commencement of the work through final completion. The Consultant shall take whatever steps necessary to
provide access when requested.

9.7 Indemnity
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9.7.1 The Consultant hereby agrees to indemnify and hold the County harmless to the fullest extent
permitted by law from any and all claims, liability, damages, loss, cost and expense of every type whatsoever,
including without limitation reasonable attorneys' fees and expenses in connection with the Consultant’s
performance of this Agreement, to the extent that the same results from the (1) negligent act, error or omission
or willful misconduct of the Consultant, Sub-Consultant, anyone directly or indirectly employed by them or
anyone for whose acts they may be liable, or (2) the breach by the Consultant of any material provision of this
Agreement.

9.7.1.2 The Consultant shall initiate a Notice of Claim or dispute against the Owner arising out of or
related to this Contract or any change work order issued pursuant to this contract through a written notice
submitted to the Owner. Such written notice shall be received by the Owner no later than seven (7) days after
the event or the first appearance of the circumstances causing the claim and shall set forth in detail all known
facts and circumstances supporting the claim. The Consultant hereby agrees and acknowledges that if the
Consultant fails to provide written notice of a claim as set forth herein, then such failure shall constitute a
waiver of any claim for additional compensation or time extension related thereto. In claims against any
person or entity indemnified under this Paragraph 9.7 by an employee of the Consultant, a Sub-Consultant, any
one directly or indirectly employed by them or anyone for whose acts they may be liable, the indemnification
obligation under this Paragraph 9.7 shall not be limited by a limitation on amount or type of damages,
compensation or benefits payable by or for the Consultant or a Sub-Consultant under workers' compensation
acts, disability benefit acts or other employee benefit acts.

ARTICLE X
CONTRACT ADMINISTRATION
10.1 Administration

10.1.1 The Dawson County Project Manager shall be the Owner's representative from the effective date of
this Contract until final payment has been made for work site operations. Any and all change orders must be
submitted through the Dawson County Project Manager to the County Manager. Acceptance of the change order
will be reflected on the project purchase order issued by the Purchasing Manager.

10.1.2. The Owner and the Consultant shall communicate with each other in the first instance through the
Project Manager for all site work.

10.1.3 The Owner's Representative shall be the initial interpreter of the requirements of the drawings and
specifications and the judge of the performance by the Consultant.

10.1.4 The Owner's Representative shall have authority to reject work that is defective or does not
conform to the requirements of this Contract.

10.1.5 The Owner's Representative will review the Consultant's Applications for Payment and will certify
those amounts then due the Consultant as provided in this Contract.

10.1.6 The Owner's Representative, shall, upon request from the Consultant, conduct inspections to
determine the date of final completion, will receive records, written warranties and related documents required
by this contract and will issue a final Certificate for Payment upon compliance with the requirements of this
Contract.

10.2 Claims by the Consultant

RFP #320-18 INMATE FOOD SERVICES Page 8




10:2:1 All Consultant claims shall be initiated by written notice and claim to the Owner at the attention
the Purchasing Department. Such written notice and claim must be furnished within seven (7) days after
occurrence of the event or the first appearance of the condition giving rise to the claim.

10.2.2 Pending final resolution of any claim of the Consultant, the Consultant shall diligently proceed
with performance of this Contract and the Owner shall continue to make payments to the Consultant in
accordance with this Contract. The resolution of any claim under this paragraph 9.7 shall be reflected by a
Change Order executed by the Owner and the Consultant.

10.2.3 Claims for Additional Time

10.2.3.1  If the Consultant is delayed in progressing any task, which at the time of delay is then critical or
which during the delay becomes critical, as the sole result of any act or neglect to act by the Owner or someone
acting on the Owner's behalf or by changes ordered in the work, unusual delay in transportation, unusually
adverse weather conditions not reasonably anticipated, fire or any causes beyond the Consultant's control, then
the date for achieving completion of the work shall be extended upon the written notice and claim of the
Consultant to the Owner’s Representative for such reasonable time as the Owner's representative may
determine. Any notice and claim for an extension of time by the Consultant shall be made not more than
fifteen (15) days after the occurrence of the event or the first appearance of the condition giving rise to the
claim and shall set forth in detail the Consultant's basis for requiring additional time in which to complete the
Project.

10.2.4 Claims for Weather Delays

10.2.4.1  Claims for weather delays shall not be considered unless work is not feasible for more than one-
half of a day due to weather conditions. Claims for weather delays shall not be considered for Sundays unless
the Consultant consistently works on Sundays prior to the claim. Weather Days are to be turned in within four
weeks of the occurrence.

ARTICLE XI
CHANGES IN THE WORK
11.1 Changes Permitted

11.1.1 County’s Right to Order Changes. The County may unilaterally make changes in the services or the
work within the general scope of the project, which may consist of additions, deletions or revisions. Any
change order shall mean a written order to the Contractor executed by the Owner issued after the execution of
this Contract and Agreement authorizing and directing a change in services. The price and time may be
changed only through a change order. If the change order requires additional services or directs the omission
of certain services covered by this Contract, then an equitable adjustment in price shall be made, but any claim
for any such adjustment shall be asserted within thirty (30) days of receipt of the written change order. Change
Orders are to be processed through the Dawson County Project Manager with the County Manager’s signature
required as authorization. All Change Orders must be processed by the County Purchasing Manager on the
issued Project Purchase Order for record.

11.1.2 Changes in the work shall be performed under applicable provisions of this Contract and the
Consultant shall proceed promptly with such changes.

11.2 Change Order Defined
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11:2.1 Change Order shall mean a written order to the Consultant executed by the Owner, issued after
execution of this Contract, authorizing and directing a change in the work or an adjustment in the Contract Price or
the Contract Time. The Contract Price and the Contract Time may be changed only by Change Order. Acceptance
of the change order will be reflected on the project purchase order issued by the Purchasing Manager.

11.3 Changes in the Contract Price

11.3.1 Any change in the Contract Price resulting from a Change Order shall be determined as follows: (a)
by mutual agreement between the Owner and the Consultant as evidenced by (1) the change in the Contract Price
being set forth in the Change Order, (2) such change in the contract Price, together with any conditions or
requirements related thereto, being initialed by both parties and (3) the Consultant's execution of the Change
Order, or (b) if no mutual agreement occurs between the Owner and the Consultant, then as provided in
Subparagraph 11.3.2 below. Acceptance of the change order will be reflected on the project purchase order issued
by the Purchasing Manager.

11.3.2 If no mutual agreement occurs between the Owner and the Consultant as contemplated in
Subparagraph 11.3.1 above, the change in the Contract Price, if any, shall then be determined by the Owner on
the basis of the reasonable expenditures or savings of performing, deleting or revising the work attributable to
the change, including, in the case of an increase or decrease in the Contract Price, a reasonable allowance for
direct job site overhead and profit. In such case, the Consultant shall present, in such form and with such
content as the Owner requires an itemized accounting of such expenditures or savings, plus appropriate
supporting data for inclusion in a Change Order.

ARTICLE XII
CONTRACT TERMINATION
12.1 Termination by the Consultant

12.1.1 If the work is stopped for a period of ninety (90) days by an order of any court or other public
authority or as a result of an act of the Government, through no fault of the Consultant or any person or entity
working directly or indirectly for the Consultant, the Consultant may, upon ten (10) days' written notice to the
Owner, terminate performance under this contract and recover from the Owner payment for the actual
reasonable expenditures of the Consultant for all work executed.

12.1.2 If the Owner shall persistently or repeatedly fail to perform any material obligation to the
Consultant for a period of thirty (30) days after receiving written notice from the Consultant of its intent to
terminate hereunder, then the Consultant may terminate performance under this Contract by written notice to
the Owner. In such event, the Consultant shall be entitled to recover from the Owner as though the Owner had
terminated the Consultant's performance under this Contract for convenience pursuant to Subparagraph 12.2.1.

12.1.3 The Consultant may terminate this Agreement with the County by providing thirty (30) calendar
days written notice. The Consultant shall continue until completion of any outstanding work orders or other
ongoing projects unless otherwise agreed by the County, even if the Consultant must work to extend beyond
the effective date of termination.

12.2 Termination by the Owner
12.2.1 for Convenience

12.2.1.1  The Owner may for any reason whatsoever terminate performance under this Contract by the
Consultant for convenience. The Owner shall give written notice of such termination to the Consultant
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specifying when termination becomes effective, which shall be a minimum of thirty (30) days from the written
notice.

12.2.1.2  The Consultant shall incur no further obligations in connection with the work and the Consultant
shall stop work when such termination becomes effective. The Consultant shall also terminate outstanding
orders and subcontracts. The Consultant shall settle the liabilities and claims arising out of the termination of
subcontracts and orders. The Owner may direct the Consultant to assign the Consultant's right, title and
interest under terminated orders or subcontracts to the Owner or its designee.

12.2.1.3  The Consultant shall transfer title and deliver to the Owner such completed or partially completed
work and materials, equipment, parts, fixtures, information and Contract rights as the Consultant has.

12.2.1.4  The Consultant shall submit a termination claim to the Owner specifying the amounts due because
of the termination for convenience together with costs, pricing or other data required by the Owner. If the
Consultant fails to file a termination claim within one (1) year from the effective date of termination, then the
Owner shall pay the Consultant an amount derived in accordance with subparagraph (b) below.

(a) The Owner and the Consultant may agree to the compensation, if any, due to the
Consultant hereunder.

(b) Absent agreement of the amount due to the Consultant, the Owner shall pay the Consultant the following
amounts:

i. Contract prices for labor, materials, equipment and other services accepted under this
Contract;

ii. Reasonable costs incurred in preparing to perform and in performing the terminated
portion of the work, and in terminating the Consultant's performance, plus a fair and
reasonable allowance for overhead and profit thereon (such profit shall not include
anticipated profit or consequential damages); provided however, that if it appears that
the Consultant would have not profited or would have sustained a  loss if the entire
Contract would have been completed, no profit shall be allowed or included, and the
amount of compensation shall be reduced to reflect the anticipated rate of loss, if any;

iii. Reasonable costs of settling and paying claims arising out of the termination of
subcontracts or orders pursuant to Subparagraph 12.2.1.2 of this Paragraph. These
costs shall not include amounts paid in accordance with other provisions hereof;

iv. The total sum to be paid the Consultant under this Subparagraph 12.2.1 shall not
exceed the total Contract Price, as properly adjusted, reduced by the amount of
payments otherwise made, and shall in no event include duplication of payment.

12.3.2 for Cause

12.3.2.1 If the Consultant persistently or repeatedly refuses or fails to prosecute the work in a timely
manner, supply enough properly skilled workers, supervisory personnel or proper equipment or materials, or it
fails to make prompt payment to Sub-Consultants or for materials or labor, or persistently disregards laws,
ordinances, rules, regulations or orders of any public authority having jurisdiction, or otherwise is guilty of a
substantial violation of a material provision of this Contract, then the Owner may by written notice to the
Consultant, without prejudice to any other right or remedy, terminate the employment of the Consultant and
take possession of the site and of all materials, equipment, tools, construction equipment and machinery
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thereon owned by the Consultant and may finish the work by whatever methods it may deem expedient. In
such case, the Consultant shall not be entitled to receive any further payment until the work is finished.

12.3.2.2  If the unpaid balance of the Contract Price exceeds the cost of finishing the work, such excess shall
be paid to the Consultant. If such costs exceed the unpaid balance, then the Consultant shall pay the difference
to the Owner. This obligation for payment shall survive the termination of the Contract.

12.3.2.3 In the event the employment of the Consultant is terminated by the Owner for cause pursuant to
subparagraph 12.2.2 and it is subsequently determined by a Court of competent jurisdiction that such
termination was without cause, such termination shall thereupon be deemed a Termination for Convenience
under Subparagraph 12.2.1 and the provisions of Subparagraph 12.2.1 shall apply.

ARTICLE XIII
INSURANCE
13.1 Consultant's Insurance Requirements
13.1.1 The Consultant shall maintain in full force and effect at all times during the Contract period

Comprehensive General Liability and Automobile Insurance in an amount equal to One Million
($1,000,000.00) Dollars.

13.1:2 The Consultant shall provide to the Owner Certificates of Insurance naming the Owner as
additional insured party under the policy or policies of all Insurance as required by Paragraphs 13.1.1, 13.1.4
and 13.1.5.

13.1.3 The insurance policy or policies as aforesaid shall provide that thirty (30) days written notice be
given to the Owner prior to cancellation thereof.

13.1.4 The Consultant shall maintain in full force and effect at all times during the Contract period
Workers' Compensation Insurance as provided by Georgia law in such form as to protect Contractor and the
County with the County being named as an additional insured for any claims for damages or bodily injury,
including death and damage to property that may arise from acts or omissions of Contractor under this
Contract.

13.1.5 Contractor agrees to protect, defend, indemnify and hold harmless the County, the County’s
commissioners, agents and employees from and against any liability, damage, claim, including attorney fees
and expenses of litigation, suit, lien, and judgment for injuries to or death of any person or damage to property
or other rights of any person caused by the Contractor, the Contractor’s employees, servants, agents or
subcontractors. The Contractor’s obligation to protect, defend, indemnify, and hold harmless extends to any
claim for the alleged infringement of any patent, trademark, copyright, or any actual or alleged unfair
competition, disparagement of product or service, or other business tort or any actual or alleged violation of
trade regulations arising out of the performance of Contractor’s duties in accord with this Contract, as well as
any other claim. The Contractor shall maintain worker’s compensation and comprehensive general liability
insurance in such form as to protect Contractor and the County with the County being named as an additional
insured for any claims for damages or bodily injury, including death and damage to property that may arise
from acts or omissions of Contractor under this Contract.

ARTICLE XIV
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MISCELLANEOUS
14.1 Governing Law

14.1.1 The parties agree that this Agreement shall be construed with and is to be governed by the law of
the State of Georgia and venue for any dispute shall be Dawson County, Georgia

14.2 Successors and Assigns

14.2.1 The Owner and Consultant bind themselves, their successors, assigns and legal representatives to
the other party hereto and to successors, assigns and legal representatives of such other party in respect to
covenants, agreements and obligations contained in this Contract. The Consultant shall not assign this
Contract without written consent of the Owner.

14.3 Severability

14.3.1 The parties agree that each of the provisions included in this Agreement is separate, distinct and
severable from the other and remaining provisions of this Agreement, and that the invalidity of any provision
shall not affect the validity of any other provision of this Agreement.

14.4 Merger

14.4.1 The parties agree that the terms of this Agreement, include the entire Agreement between the parties
and that no other representation either oral or written may be used to contradict the terms of this Agreement.
If there is any conflict between the terms of the contract documents, the latter shall prevail and take
precedence.

14.5 Confidential Information

14.5.1 While performing services for the Owner, the Contractor shall not disclose any confidential business
information that may become known to the Contractor. Personnel acting on behalf of the Contractor shall be
instructed to not remove any of the Owner’s documents or materials and to not disclose any confidential
information to any persons other than Owner personnel, unless written authorization from the Owner is
provided.

All documents and materials prepared pursuant to the RFP and this Contract shall be the property of
Dawson County. The Owner shall have the unrestricted authority to publish, disclose, distribute and otherwise
use, in whole or in part, any reports, data, maps, or other materials prepared in accord with the terms of this
Contract and Agreement.

14.6 Litigation and Arbitration

14.6.1 The Owner and the Contractor agree to resolve through negotiation, mediation or arbitration any
disputes between the parties arising out of or relating to this Contract and Agreement. If the parties do not
resolve the dispute through negotiation and do not agree to mediation, then arbitration shall be the exclusive
and final method of resolving any disputes related to this agreement.  Arbitration proceedings shall be in
accord with O.C.G.A. § 9-9-1, the Georgia Arbitration Code. Venue for any litigation arising for arbitration
shall be the Superior Court of Dawson County, Georgia. A demand for arbitration shall be made within a
reasonable term after the claim, dispute or other matter in question occurs but, not later than one-hundred
eighty (180) days after such claim, dispute or other matter.
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14.7 Condition Precedent — Litigation

14.7.1  This Contract shall be governed by the Laws of the State of Georgia. The Consultant hereby agrees
that as a condition precedent to the filing of any legal action against the Owner arising out of or related to this
Agreement, the Consultant shall first provide the Owner thirty (30) days’ written notice of its intent to file such
action. Such notice shall include an identification of the anticipated parties to the action and a description of all
anticipated claims and causes of action to be asserted.

14.8 Term of Agreement

14.8.1 This Agreement shall commence on the 1* day of January, 2019 and shall terminate on 31* day of
December, 2019 with two (2), one (1) calendar year renewals permitted if both parties agree. The Contractor
shall provide the County with a minimum of ninety (90) days’ notice of any price increase requests. This
contract shall be automatically renewed in accord with the terms hereof, unless the County takes action to
terminate the Contract by providing thirty (30) days’ notice of the intent not to renew the terms thereof.

14.9 Multi-year Contract

14.9.1 This Contract and Agreement shall terminate absolutely and without further obligation on the part
of the Owner at the close of the calendar year in which this Contract is executed and at the close of each
succeeding calendar year for which the Contract may be renewed. The Contract shall be automatically
renewed in accord with the term hereof, unless the Owner takes action to terminate the Contract by provided
thirty (30) days’ notice of the intent not to renew the terms hereof.

14.9.2 This Contract shall terminate immediately and absolutely at such time as appropriated and
otherwise unobligated funds are no longer available to satisfy the obligations of the County under the terms of
this Contract or any renewal.

14.10 Notices

14.10.1 Any notice to be given in accord with the terms hereof may be effected either by personal
delivery, by registered or certified mail, postage prepaid with return receipt requested, or by recognized
overnight delivery service. Notice shall be delivered as follows:

Owner: Consultant:

Dawson County Board of Commissioner Kellwell Food Management
Attn: Melissa Hawk Attn: Joe Broadwell

25 Justice Way, Suite 2223 637 Fairground Ridge Road
Dawsonville, GA 30534 Beattyville, KY 41311

Phone: 706-344-3500 x42223 Phone: 606-464-9596

Email: mhawk@dawsoncounty.org Email: jbroadwell@kellwell.com
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IN WITNESS WHEREOF, the Undersigned have set their hands and seals on the day and date appearing

below the signatures of their authorized representatives.

OWNER:
DAWSON COUNTY, GEORGIA

By:
Name: \< \\V

—
Title: Q)\C..J\’“W\(-W\

Date: \\“Q)\ '\ Y

Attest:

By: ﬁ:;a/"w' (’Z owd

Name: K ioaben Clae-d
Title: County Clerk
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CONSULTANT:

By: %Lmé&g
Name: i Dokl

Title: [y deut
Date: [-1348

Attest:

By: Q
Name: \k\u \
Title: _ O%eretary

— ~J
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EXHIBIT “A”

Contractor shall provide food service supplies (with the exception of the list of kitchen
equipment owned by the County beginning on page 12) and staff necessary to effectively:

Deliver high quality food service in accordance with industry standards. Food and
food service will meet all applicable federal (to include US Department of Justice and
and US Food and Drug Administration Food Code), state and local guidelines, laws
and regulations and will meet the guidelines as prescribed by the American
Correctional Association (ACA) and will provide an average of 2,800 calories per
day in addition to all required nutrients.

Operate the food service program using experienced and professionally trained
personnel in correctional environments.

Operate the food service program in a cost-effective manner.

Offer a comprehensive program for continuing staff and inmate labor and training in
food service for the Dawson County Detention Center.

Maintain an open, collaborative relationship with the administration and staff of the
Dawson County Sheriff’s Office and other county offices.

Ensure backgrounds and drug testing is performed on all staff preparing food and
those to serve at the Detention Center.

Provide a performance bond in the amount of $150,000.00 to remain active through
the contract, to include renewals.

Food Requirements
Meals are to be provided seven (7) days a week.

Contractor shall meet the following needs of the Dawson County Detention Center:

Menus should be an accurate reflection of what would be served if awarded the
contract. Any changes in the awarded menu must be conducted through a Contract
Amendment initiated by the Dawson County Purchasing Office.

Milk is served at each breakfast and no substitutes will be allowed.

Coffee is not served.

Religious and medical diets conforming to special religious or physician ordered
specifications shall be provided at no additional cost to the County. Each Proposer
will submit a sample of its corrections diet handbook or sample of the four-week
menu it proposes to serve inmates on restricted diets. At this time, the Dawson
County Detention Center is serving no more than twenty (20) medical diets per
meal.

Dawson County is a pork-free facility.

The Proposer shall provide, and include in its proposal, policies for serving special
meals (spirit lifters) on holidays. Proposed menus for holidays shall be included in
the proposal. All such meals will be provided at the standard contracted rates. A
minimum of five (5) spirit lifter meals shall be provided annual, including New
Year’s holiday, Easter, Thanksgiving, Christmas and one (1) meal is to be
scheduled at the discretion of the County.

No staff meals are requested.
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The Proposer agrees to provide catered meals for special events as designated by
the County with not less than seventy-two (72) hours’ notice. The cost per meal
shall be mutually agreed upon by the Contractor and the County for each event. No
historical data is available for this request within the contract period.

The Proposer shall disclose any failing food service score based on Department of
Health Inspection reports within the last 3 years and a summary of the actions
taken to correct the issue(s).  This information will be verified during the
reference checks portion of the evaluation of each proposal.

Food Supplies

The Contractor shall provide all consumable supplies and food products that are required
for the food service operation. Upon termination of the contract, for any reason, the
County shall purchase, or cause the successor food service provider to purchase, all usable
supplies and food products at the food service provider’s invoice cost.

Cost Controls
The following are cost control measures the County requests of the Contractor:

The prices per meal shall be guaranteed for a period of one year unless there is a
change in the scope of services, at which time the parties shall negotiate mutually
agreeable financial terms.

On the first day of each week, the Contractor shall submit to the County, an
invoice for meals ordered or meals served, whichever is greater, for the preceding
week.

Proposers shall list any and all incentives to staff and kitchen managers for costs
savings. If no incentives are given, proposers must indicate this as a response.

Kitchen Facility and Equipment
The following are related to the kitchen facility and equipment located at the Dawson
County Detention Center:

Inmates are issued plastic cups for meals. There may be instances and exceptions
where supplies will be needed.
Dawson County owns approximately 155 meal trays and 5 delivery carts. In an
effort to keep costs to a minimum, proposers are encouraged to use the facility’s
meal trays and delivery carts. The Detention Center will be responsible of
purchasing trays and delivery carts as needed.
The County owns all of the equipment currently being utilized at the kitchen and
shall retain title to that equipment. The equipment will remain at the kitchen to be
used by the Contractor.
List of kitchen equipment:

Large Equipment:
One (1) six burner stove
Four (4) convection ovens
One (1) walk in freezer
Two (2) walk in refrigerator/coolers
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e One (1) industrial dishwasher

Small Equipment:
12” slicer
Slicer stand
Cleveland 40 gallon tilt skillet
Cleveland 40 gallon steam kettle
Cleveland steamcraft steamer
Scottman ice machine
e Grease recycling receptacle

e Other equipment owned by Dawson County
e Cooking pots, pans and skillets, etc.

e Contractor shall provide and maintain the following at its own expense:
e Cooking, serving and eating utensils

Glassware and other beverage containers

Storage containers as required

Equipment necessary to prepare food

Equipment necessary to make food and beverages available for

consumption within the Dawson County Detention Center

e Any additional equipment that is reasonable necessary to perform the food
services at the facility

e The Contactor shall retain title to all such equipment including, but not limited to,
pots, pans, cooking, serving and eating utensils, chinaware, glassware, cell
delivery equipment, trays and air void tables that is purchased by the Contractor.

e At the expiration of termination of the contract, the Contractor shall return to the
County the food service premises and all equipment furnished by Dawson County
in the condition in which it was received by the Contractor, excepting ordinary
wear and tear.

e Dawson County will assure that all necessary utilities work in the kitchen.

e In the event kitchen equipment becomes lost or damaged by fire, flood or
unavoidable occurrence, or stolen by personas other than employees of the bidder
without negligence on the part of the bidder or its employees, and providing that
all such damages and losses are reported to the DCSO designee for all items
covered by this paragraph, the County will pay for needed repairs or replacements
caused by normal wear and tear, theft or otherwise.

Routine Maintenance & Cleaning of Kitchen
e The Contractor shall be responsible for routine cleaning and housekeeping of food
service preparation, service and storage areas.
e The Contractor must maintain standards of sanitation required by state and/or local
regulations.
e The Contractor shall provide all cleaning supplies for the kitchen areas and
equipment.
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e Facility inspections shall be made when deemed necessary, with or without
advance notice to the successful contractor, and such inspections shall not interfere
with the good service operations.

e Inspections of kitchen facilities by County and State health agencies much achieve
a score of 90 or above. If such ratings fall below 90, the successful bidder must
notify the County of areas to be improved and shall remedy the deficiency within
fifteen (15) days of receipt of such scores.

e The facilities and equipment used in the contract shall not be used to prepare food
for agencies or persons other than those authorized by DCSO.

Fees & Licenses
e The Contractor shall obtain and pay for all federal, state and local licenses, permits
and fees required for the operation of the food services provided.

Staffing
e The Contractor shall provide a staffing proposal to include a staffing hierarchy
along with primary and secondary points of contact as well as 24 hour contact
information.

Inmate Labor:

e Ideally, inmate Labor will be provided, if requested by the Contractor, by the
Dawson County Sheriff’s Office. There are times in which suitable inmates are
not available to participate in an inmate detail and the Contractor should be
prepared to makeup that shortfall in personnel. The inmates shall be selected
using the classification process of the Dawson County Detention Center and
the Jail Administrator. When able, approximately three (3) inmates will be
scheduled for inmate labor in the kitchens.

e Inmates shall be used to the preparation of food, delivery of meals, and general
sanitation, cleaning of the kitchen and un/loading shipments.

e Inmates are not permitted to supervise other inmates.

e The Contractor agrees to train and supervise inmates only with respect to the
food service tasks. Contractor training and supervision of inmates shall be
subject to the overall control of the County. The proposal shall include the
inmate training program as part of the Contractor’s overall training program.

Professional Staff:

e Dawson County requires that the food service provided maintain a trained,
professional, and competent staff for the kitchen facility. The Contractor shall
retain adequate full-time employees (40 hours per week) at the Dawson County
Detention Center; in previous years, that has been one manager and two staff
members.

e All employees of the Contractor working in the kitchen must be screened and
approved by the Dawson County Sheriff’s Office. Contractor’s employees
must submit to criminal background checks and drug screening conducted by
the DCSO.
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e The Contractor’s employees must comply with the County’s written policy and
procedures relating to facility security.

e All proposals must clearly detail the proposed roles of the food service
manager, the Contractor’s staff and inmates in the food service operation.

e Proposal shall detail the method of supervision employed, performance review
processes, and include job descriptions. A Contractor’s overall approach to
working with the DCSO employees shall also be defined in the proposal.

e Contractor shall include a labor schedule, to include minimum rates of pay per
position and the fringe benefit packages to be offered to the provider’s
employees in the proposal.

e The Contractor shall provide training in food service delivery and management
to both DCSO staff and inmates assigned to the kitchen. The proposal shall
detail a training plan for these tasks as part of the Contractor’s overall training
program for kitchen personnel.

e Contractor agrees that its employees assigned to duty at the jail shall submit to
periodic health examinations, at least as frequently as stringently as required by
law. Satisfactory evidence of compliance shall be provided to the County upon
request.

e As a part of the proposal, the proposer shall submit the resume of the
administrator or executive to whom the highest ranking, on-site manager
reports. The executive shall be the County’s contact person for operational
issues, questions and contractual notifications.

Transition of Operations

e Proposal shall include a detailed plan for transitions from the current provider, if
awarded the contract.

e Proposers must demonstrate a proven ability for a contract startup by within 30
days of executing an agreement.

e The County and the Contractor shall, within 30 days of executing an agreement,
set dates through the scheduled contract termination date for quarterly review
meetings between the Sheriff’s Office and the Contractor for the service in relation
to the contract.

e The Sheriff’s Office and the success proposer shall, within 30 days of execution of
the contract, formulate a monthly report form, which will establish the basis for
quarterly review sessions. A sample copy of a current form is to be submitted with
the proposal.

Additional Requirements
e Proposers shall detail operational procedures for handling food services should the
on-site kitchen be rendered unusable from fire or other unforeseen circumstances.
e The Contractor shall provide additional food services as mutually agreed upon and
at prices mutually agreed to by the parties.

The County Shall Provide
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e Accurate and timely orders for the number of meals to be served to inmates within
two (2) hours of the time scheduled for meals to be served.

e Adequate ingress and egress to all food production and storage areas.

o Adequate heat, lights, ventilation, and all other utilities and business telephone
service at no charge. The telephone shall be used only for local service and
business-related calls. If the successful bidder desires local service for personal
use, internet, and other non-business related calls or long-distance calls, whether
business or personal, then a separate telephone not connected to the County system
shall be installed at the Contractor’s expense.

e General maintenance to the buildings structure including, but not limited to, the
maintenance of gas, water, sewer, ventilation, lighting, air conditioning,
refrigeration, duct work, floor coverings, and wall and ceiling surfaces, garbage
and exterminating services. The County’s maintenance does not include day-to-
day cleaning operations in the kitchen and food storage areas, which shall be
provided by the Contractor.

e Adequate preparation, storage, and holding equipment and maintenance for same.

e Equipment that, in the opinion of the County, has exceeded its useful life, or that
poses a threat of injury of harm to employees of the Contractor, or that no longer
meets the standards established by OSHA, shall be replaced by the County as soon
as practical.

e Medical offices are available in the event of minor staff injuries.

- End of Exhibit “A”-
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EXHIBIT “B”

Option B Cost
-3 Hot Per
Meal
0-99 $1.94

100-119 $1.81

120-129 $1.65

130-139 $1.59

140-149 $1.53

150-159 | $1.47

160-169 $1.42

470-179 $1.38

180-189 $1.35

190-199 $1.31

Employee $3.00
Meals

Price includes performance bond.

-End of Exhibit “B”
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EXHIBIT “C”

AFFIDAVIT OF PAYMENT OF CLAIMS
(SUBMIT TO THE PURCHASING MANAGER AT TME OF FINAL INVOICE)

this day of .

20 appeared before me , a Notary

Public, in and for , and being by me first duly

sworn states that all sub-consultants and suppliers of labor and materials have been paid all sums
due them to date for work performed or material furnished in the performance of the contract
between:

Dawson County Board of Commissioners and (Consultant),

last signed , 20 for the Inmate Food Services.

BY:

TITLE:

DATE:
(Seal)
Subscribed and sworn to before the day

of 5

My commission expires on the day

of 5

NOTARY PUBLIC
(Notary Seal)
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EXHIBIT “D”
PERFORMANCE BOND Bond #1069823

STATE OF GEORGIA
COUNTY OF DAWSON

KNOW ALL MEN BY THESE PRESENTS, that we, Kellwell Food Management, as Principal, (herein after
known as "Contractor"), and we The Hanover Insurance Company. as Surety, do hereby acknowledge
ourselves indebted and firmly bound and held unto Dawson County, Georgia for the use and benefit of those
entitled thereto in the sum of One Hundred Ninety Eight Thousand One Hundred Ninety Five and
00/100 Dollars ($198.195.00) for the payment of which will and truly to be made, in lawful money
of the United States, we do hereby bind ourselves, successors, assigns, heirs, and personal
representatives.

BUT THE CONDITION OF THE FOREGOING OBLIGATION BOND IS THIS:

WHEREAS, the County has engaged the said Contractor for the sum
of One Hundred Ninety Eight Thousand One Hundred Ninety Five and 00/100 Dollars ($198.195.00)
for the RFB #320-18 INMATE FOOD SERVICES, as more fully appears in a written Agreement bearing
the same project title, a copy of which Agreement is by reference hereby made a part thereof.

NOW, THEREFORE, if a said Contractor shall fully and faithfully perform all the undertakings and
obligations under the said agreement or contract herein before referred to and shall fully indemnify and save
harmless the said Owner from all costs and damage whatsoever which it may suffer by reason of any failure
on the part of said Contractor to do so, and shall fully reimburse and repay the said Owner such default, and
shall guarantee all products and workmanship against defects for a period of one year, then this obligation or
bond shall be null and void, otherwise, it shall remain in full force and effect.

And for value received it is hereby stipulated and agreed that no change, extension of time, alteration
or addition to the terms of the said Agreement or Contract or in the work to be performed thereunder, or the
Specifications accompanying the same shall in any way affect the obligations under this obligation or
bond, and notice is hereby waived of any such change extension of time, alteration or addition to the terms of
the Agreement or Contract or to the work or to the Specifications.

This bond is given pursuant to and in accordance with the provisions of O.C.G.A. Sections 36-10-1 et seq
and 36-91-50 et seq and all the provisions of the law referring to this character of bond as set forth in said
sections or as may be hereinafter enacted, and these are hereby made a part hereof to the same extent as if
set out herein in full.
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IN WITNESS WHEREOFF, the said Contractor has hereunder affixed its signature and said Surety has
hereunto caused to be affixed its corporate signature and seal, by its duly authorized officers, on this 7* day of
November, 2018

Executed in two (2) counterparts.

CONTRACTOR:
Kellwell Food Management
Company Print Authorized Representative
/éu-@&_/z! bresident
Signature Title
(Seal)

Signed, sealed and delivered
in the presepce of:

Melissa Propst

Print Authorized Representative

Attorney-in-fact
Title

Signed, sealed and delivered
in the pregence of:
|

(Seal)

X £
2, kk I/ M F7amer
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-PERFORMANCE BOND TO FOLLOW-
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THE HANOVER INSURANCE COMPANY
MASSACHUSETTS BAY INSURANCE COMPANY
CITIZENS INSURANCE COMPANY OF AMERICA

POWER OF ATTORNEY
THIS Power of Attorney limits the acts of those named herein, and they have no authority to bind the Company except in the manner and to
the extent herein stated.

KNOW ALL PERSONS BY THESE PRESENTS:

That THE HANOVER INSURANCE COMPANY and MASSACHUSETTS BAY INSURANCE COMPANY, both being corporations organized and existing
under the laws of the State of New Hampshire, and CITIZENS INSURANCE COMPANY OF AMERICA, a corporation organized and existing under the laws
of the State of Michigan, (hereinafter individually and collectively the "Company"”) does hereby constitute and appoint,

Steven M. Baas, Benjamin P. Dycus, Kenny Albert, Adam Harris, LaKala Carter and/or Melissa Propst

Of Agent Name of city, state each individually, if there be more than one named, as its true and lawful attorney(s)-in-fact to sign, execute, seal,
acknowledge and deliver for, and on its behalf, and as its act and deed any place within the United States, any and all surety bonds, recognizances,
undertakings, or other surety obligations. The execution of such surety bonds, recognizances, undertakings or surety obligations, in pursuance of these
presents, shall be as binding upon the Company as if they had been duly signed by the president and attested by the secretary of the Company, in their own
proper persons. Provided however, that this power of attorney limits the acts of those named herein; and they have no authority to bind the Company except
in the manner stated and to the extent of any limitation stated below:

Any such obligations in the United States, not to exceed Ten Million and No/100 ($10,000,000) in any single instance

That this power is made and executed pursuant to the authority of the following Resolutions passed by the Board of Directors of said Company, and said
Resolutions remain in full force and effect:

RESOLVED: That the President or any Vice President, in conjunction with any Vice President, be and they hereby are authorized and
empowered to appoint Attorneys-in-fact of the Company, in its name and as it acts, to execute and acknowledge for and on its behalf as surety,
any and all bonds, recognizances, contracts of indemnity, waivers of citation and all other writings obligatory in the nature thereof, with power to
attach thereto the seal of the Company. Any such writings so executed by such Attorneys-in-fact shall be binding upon the Company as if they
had been duly executed and acknowledged by the regularly elected officers of the Company in their own proper persons.

RESOLVED: That any and all Powers of Attorney and Certified Copies of such Powers of Attorney and certification in respect thereto, granted
and executed by the President or Vice President in conjunction with any Vice President of the Company, shall be binding on the Company to the
same extent as if all signatures therein were manually affixed, even though one or more of any such signatures thereon may be facsimile.
(Adopted October 7, 1981 — The Hanover Insurance Company; Adopted April 14, 1982 — Massachusetts Bay Insurance Company; Adopted
September 7, 2001 — Citizens Insurance Company of America)

IN WITNESS WHEREOF, THE HANOVER INSURANCE COMPANY, MASSACHUSETTS BAY INSURANCE COMPANY and CITIZENS INSURANCE
COMPANY OF AMERICA have caused these presents to be sealed with their respective corporate seals, duly attested by two Vice Presidents, this 14" day
of September, 2018.

The Hanover Insurance Company
Massachusetts Bay Insnb-ance Company
Citizens Insurance Company of America

B o~ fl,rzq

John C. Roche, EVP and President

The Hanover Insurance Company
Massachusetts Bay Insurance Company
Citizens Insurance Company of America

?‘L—,‘ <> 1/—1 -ff,/rl,._ e (‘,(/(
<

James H Kawiecki. Vice President

THE COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF WORCESTER ) ss.

On this 14" day of September, 2018 before me came the above named Vice Presidents of The Hanover Insurance Company, Massachusetts Bay
Insurance Company and Citizens Insurance Company of America, to me personally known to be the individuals and officers described herein, and
acknowledged that the seals affixed to the preceding instrument are the corporate seals of The Hanover Insurance Company, Massachusetts Bay
Insurance Company and Citizens Insurance Company of America, respectively, and that the said corporate seals and their signatures as officers were duly
affixed and subscribed to said instrument by the authoritv and direction of said Corporations.

DIAME J. MARINO
Hotery

N A £
e 13 v, Notary Public
My Comnitesien Expires Manch 4, 20102

I, the undersigned Vice President of The Hanover Insurance Company, Massachusetts Bay Insurance Company and Cltlzens Insurance Company of
Amenca hereby certify that the above and foregoing is a full, true and correct copy of the Original Power of Attorney issued by Sa:d Campanlas and do
hereby furlher certify that the said Powers of Attorney are shll in force and effect,

GIVEN under my hand and the seals of said Companies, at Worcester, Massachusetts, this 7thday of November 2018

T

CERTIFIED COPY RO

- r ',-\.
v w'f*w

1 Iuodon, G. Martincz, Vz\e ‘{ gwululll



-CERTIFICATE OF INSURANCE TO FOLLOW-
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A
ACORDr
———

KELLWE-S01 EGARRETT
CERTIFICATE OF LIABILITY INSURANCE U i

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER GRNEacT Elizabeth Garrett, CPCU, AAI, MLIS, CRIS
Van Meter Insurance Grou PHONE ¥ FAX =
Honchens listmBnce Groug g\,c, No, Ext): (270) 467-1347 4292 ] (AlC, No): (270) 467-1279
1240 Fairway Street fioliess: egarrett@higusa.com
Bowling Green, KY 42103 INSURER(S) AFFORDING COVERAGE NAIC #
) nsurer A : Ohio Security Insurance Company 24082
INSURED | nsurer 8 : American Fire and Casualty Company 24066
Kellwell Food Management Insurer ¢ : Technology Insurance Company, Inc. 42376
91 South Fork Road INSURER D :
Beattyville, KY 41311 —
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN [S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

e TYPE OF INSURANGE eIy POLICY NUMBER O] | ROy LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1.000,039_
| cLams-mane | X I OCCUR BKS56637646 04/21/2018 | 04/21/2019 | BAMAGEIRENTED o | 1,000,000
[ _MED EXP (Any one person $ 15-0_9?
PERSONAL & ADVINJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2-000-922
X | pouicy | FESr Loc | PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: s
B | automoBILE LIABILITY VV%}S‘!NGLE UMIT = 1,000,000
ANY AUTO 56637646 12/20/2018 | 12/20/2019 | BODILY INJURY (Per person) | §
OWNED SCHEDULED R
|| AUTOS ONLY AUTOS | BODILY INJURY (Per accident)| §
IRED NON-QWNED, PROPERTY DAMAGE
X | R R ony [ X | NOFRENER (Per becdent $
$
_l UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE s
DED I l RETENTION § 5
C |WORKERS COMPENSATION I PER OTH-
AR e oemn L T YIN TARTNS1724-04 07/13/2018 | 07/13/2018 - 1,000,000
ANY PROPRIETOR/PARTNER/EXECUTIVE 2 E L EACH ACCIDENT $ 00U,
OFFICER/MEMBER EXCLUDED? N/A 1,000,000
{Mandatory in NH) E.L DISEASE - EA EMPLOYEE| § 2 z
If yes, describe under
SCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
Dawson County Government is considered Additional Insured to the General Liability, per written contract.

Workers Compensation applies in Georgia & Tennessee

CERTIFICATE HOLDER

CANCELLATION

ACORD 25 (2016/03)

Dawson County Jail
25 Tucker Avenue el / i M

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
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