





ATTACHMENT 1

FOOD SERVICES AGREEMENT

This agreement ("Agreement") is made and entered into July 1, 2002 at Rochester, Michigan, between OAKLAND UNIVERSITY (“OU”), a Michigan constitutional body corporate, with a mailing address of Rochester, Michigan, 48309‑4401, and Compass Group North America through its CHARTWELLS division (“CHARTWELLS”), a Delaware corporation having its principal place of business at 2400 Yorkmont Road, Charlotte, North Carolina, 28217.  OU and CHARTWELLS, for the considerations named, agree to the following arrangements and provisions of this Agreement and its appendices.

I. The Contractor.

A. CHARTWELLS shall be deemed an independent contractor and shall not, during the term of the Agreement, or any renewals or extensions thereof, sell, assign, transfer, sublet, or sublease all or any part of this Agreement without the prior written consent of OU. This Agreement is not a joint venture for profit.  CHARTWELLS may change its legal name without OU’s prior written approval, provided that CHARTWELLS notifies OU of the name change within ten (10) days of the effective date of the name change.

B. CHARTWELLS shall operate at its own expense and upon its own credit and shall store, prepare, and serve food in the dining rooms, kitchens, service areas, and food storage areas provided by OU for that purpose in Vandenberg Hall, the Oakland Center, the School of Education Building and in any other areas designated by OU.  The food service areas in Vandenberg Hall and the Oakland Center will also be used by CHARTWELLS for the preparation of food for catered functions, as directed by OU.

C. CHARTWELLS shall be responsible for compliance with all federal, state and local laws applicable to its performance under this Agreement, including, but not limited to those related to food service and nondiscrimination. CHARTWELLS shall comply with all applicable sections of the Michigan Persons With Disabilities Civil Rights Act (Act 220 of the Public Acts of 1976, as amended, being MCLA 37.1101 et seq.) and the Elliott‑Larsen Civil Rights Act (Act 453 of the Public Acts of 1976 as amended, being MCLA 37.2101 et seq.).  Illegal discrimination by CHARTWELLS may be considered a material breach of this Agreement.  With respect to the performance of its obligations under this Agreement, CHARTWELLS shall conform to the OU Equal Opportunity Policy as set forth in Appendix A.

II. Insurance and Indemnification

A. CHARTWELLS, at its own expense, agrees to provide at all times throughout the term of the Agreement, in insurance companies with an A.M. Best rating of A or better, all of the following:

1. Workers' compensation insurance sufficient under the laws of the State of Michigan to cover all CHARTWELLS employees working on OU’s campus or otherwise fulfilling CHARTWELLS’ obligations under this Agreement.   In no event shall CHARTWELLS’ employees be considered employees of OU for any purpose, including, but not limited to, workers’ compensation, benefits and disability.  

2. Comprehensive General Liability in combination with excess insurance,  and Property Insurance in the combined single limit of not less than ten million dollars ($10,000,000.00), including but not limited to Personal Injury Liability, Bodily Injury, Broad Form Property Damage Liability, Blanket Contractual Liability and Products Liability, covering only the operations and activities of CHARTWELLS under the Agreement.

3. Broad form auto liability in minimum amounts of $1,000,000, with coverage for all autos owned and non‑owned.

CHARTWELLS shall make OU an additional insured on its comprehensive general liability and property insurance policy with respect to liability arising from the performance of CHARTWELLS’ obligations under this Agreement.  

The above insurance policies shall contain a covenant requiring thirty (30) days written notice to OU before cancellation, reduction or other modification of coverage.  Failure to maintain insurance coverage as specified above shall be considered a material breach of the Agreement.  CHARTWELLS shall require its subcontractors, if any, to maintain equivalent coverage.  
CHARTWELLS agrees to provide OU, at Agreement inception and annually thereafter or upon written request, with certificates of insurance for the coverages listed above, in a form acceptable to OU.  
B. CHARTWELLS shall indemnify OU from any loss resulting from the dishonest acts of CHARTWELLS’ employees.

C. CHARTWELLS shall defend, indemnify, and hold OU harmless for any and all Workers' Compensation claims made against OU by any CHARTWELLS employee(s) or agent(s).

D. CHARTWELLS shall indemnify, defend and hold OU, its trustees, officers, employees and agents harmless from and against any and all losses, damages or expenses, including reasonable attorneys' fees, arising out of or resulting from claims or actions for bodily injury, death, sickness, property damage or other injury or damage caused by any negligent act or omission of CHARTWELLS, its officers, employees or agents.  With respect to any loss, damage, injury or death occurring during the course of the Agreement, this indemnification provision shall survive expiration or termination of this Agreement.

III. Facilities, Fixed Equipment, Utilities, Telephone Service, Licenses/Permits

A. For the purposes of the Agreement, "facilities" and "fixed equipment" mean OU property utilized locally by CHARTWELLS in the performance of its obligations under this Agreement, with the exception of looseware as defined in IV.A., food supplies, office supplies, and vehicles (if any).

B. Equipment and Facilities

1. Existing Equipment and Facilities.

a. OU shall provide CHARTWELLS with all existing food service facilities and fixed equipment  that are in place on July 1, 2002. CHARTWELLS shall pay for all maintenance contract charges and other maintenance and repair expenses for dishwashers, refrigeration units, typewriters, computers, cash registers, card readers and other fixed equipment used in food service operations.  OU shall not be liable for any loss that may result from failure of any such fixed equipment to function properly.

b. If fixed equipment replacement is required, OU shall be responsible for replacement when required by normal wear and tear, if replacement cost is greater than $1,000.00; if replacement cost is $1,000.00 or less, CHARTWELLS shall be responsible for replacement.  If replacement is required due to negligent acts or omissions of CHARTWELLS or its employees, CHARTWELLS shall be responsible for replacement.

c. Computers may be provided to CHARTWELLS as part of existing office equipment.  CHARTWELLS shall be solely responsible for their repair and replacement.  

2. CHARTWELLS shall perform preventive maintenance and cleaning of facilities and fixed equipment in accordance with all manufacturer cleaning and maintenance schedules and the schedule attached as Appendix B, and shall treat all facilities and fixed equipment with prudent care and as required by OU.  If CHARTWELLS fails to perform these preventive maintenance and cleaning duties by the specified or required completion time or date, OU reserves the right to perform, or have its agents perform, such maintenance or cleaning and to charge back to CHARTWELLS the cost of all labor and materials required in the performance of such maintenance or cleaning.  OU may offset these costs from funds it owes to CHARTWELLS.

3. CHARTWELLS will each contract year establish an accrual fund of 1% of estimated annual gross sales (not including sales tax) to be adjusted to 1% of actual gross sales (not including sales tax) at contract year end. CHARTWELLS may apply these funds to pay its obligations during that year under III.B.1.a. above. In the event that less than 1% of annual gross sales (not including sales tax) for a given year are required for the expenses during that year, the unused portion will be paid to OU to fund a depreciation replacement account. 

C. Utilities. OU shall provide all utilities at its expense, except for telephone. (See paragraph III. L.)  OU will use its best efforts to maintain uninterrupted utility service, but OU shall not be liable for any losses or liabilities of any kind caused directly or indirectly by utility outages or equipment failures.  CHARTWELLS agrees to keep energy consumption at a minimum through responsible consumption and compliance with OU’s energy conservation efforts, practices and policies.  

D. OU uses Blackboard’s Optim 9000, ID/debit card system.  All cash register equipment, point of sale and meal plans must be approved for use with this system.  CHARTWELLS will input data and maintain Optim databases for meal plans, food product lists, product numbers and current retail prices.  CHARTWELLS is responsible for annual equipment maintenance costs beginning at $7,700 for the first contract year.  This amount is adjusted each contract year for the duration of the Agreement based on the increased cost to OU, prorated for CHARTWELLS use.  Costs associated with training CHARTWELLS employees and agents in the use of specific portions of Optim will be charged to CHARTWELLS.  This cost may be paid out of the accrual fund created pursuant to paragraph III.B.3.

E. The Oakland Center utilizes CEO Software to reserve facility space and food service orders.  CHARTWELLS is responsible for the food ordering process.  CHARTWELLS will input food orders and maintain all food service databases in CEO.  Food service personnel training costs will be CHARTWELLS’ responsibility.

F. OU will make available to CHARTWELLS at the beginning of the first contract year an inventory listing of all fixed equipment. CHARTWELLS agrees at the point of expiration or termination of the Agreement to return all such fixed equipment to OU in the condition in which it was received except for the effects of normal wear and tear, or, in the alternative, to reimburse OU for necessary repairs or for the fair market value of the equipment. Such payment shall be due within thirty (30) days of expiration or termination unless otherwise agreed to in writing. 

G. All fixed equipment is to remain within the defined food preparation and serving areas covered by the Agreement unless prior written consent of OU has been obtained from an authorized OU official.

H. An inspection of all facilities and fixed equipment and an inventory of all fixed equipment shall be carried out annually by CHARTWELLS upon the request of OU, in the presence of a representative of OU, within seven (7) calendar days following the end of the winter semester, or earlier if necessary to ensure that the inspection and inventory are completed not less than forty-five (45) days prior to any date established for renewal, expiration or termination of the Agreement.  OU shall determine, upon completion of the inspection and inventory, whether there has been any loss of fixed equipment or any excessive wear or misuse of facilities and fixed equipment on the part of CHARTWELLS.  Compensation for any loss of fixed equipment or any misuse of facilities and fixed equipment by CHARTWELLS shall be paid to OU by CHARTWELLS within thirty (30) days of the determination or prior to any renewal of the Agreement, whichever is earlier.  OU may offset any amount due to OU from funds payable to CHARTWELLS.

I. At the expiration of the Agreement and if it is not to be renewed, or upon termination of the Agreement, an inspection of all facilities and fixed equipment shall be carried out by OU, in the presence of a representative of CHARTWELLS. Determination shall be mutually made, upon completion of this inspection and inventory, regarding any loss of fixed equipment or any excessive wear or misuse of facilities on the part of CHARTWELLS. Compensation for any loss of fixed equipment or any misuse of facilities and fixed equipment shall be paid by CHARTWELLS to OU within thirty (30) days of the completion of this inventory.  OU may offset any amount due to OU from funds payable to CHARTWELLS.

J. OU has the right, without interfering with normal food service, to use the dining, production, and service areas from time to time as it chooses.  Appropriate set up and clean up will be performed by OU. OU agrees to reimburse CHARTWELLS, in an amount agreed to by the parties in advance of the usage, for any extraordinary expenses incurred by CHARTWELLS as a result of such usage.

K. CHARTWELLS may use the facilities provided by OU only for purposes permitted by OU in this Agreement, unless OU agrees otherwise in writing.  CHARTWELLS shall prepare board and Yacht Club food in Vandenberg Hall and catering and retail food in facilities as directed by OU.

L. Telephone Service. CHARTWELLS shall be responsible for the payment of telephone installation, instrumentation and service for use by CHARTWELLS in food service offices and associated on-campus food facilities.  CHARTWELLS may install as many extensions as are necessary for proper communications both inside and outside of the OU community.  OU shall bill CHARTWELLS for such telephone service on the same basis as it bills other non-OU users.

M. Licenses and permits. CHARTWELLS shall, at its own expense, obtain all licenses and permits which may be required by Oakland County, the State of Michigan or by any other competent civil authority, and shall provide copies of same to OU.

N. CHARTWELLS shall make no alterations to any OU property, including but not limited to facilities and fixed equipment, or erect any signs without prior written permission from OU.

O. OU shall provide CHARTWELLS with keys to facilities to which CHARTWELLS must have access in order to provide food service.  CHARTWELLS shall be responsible for control and use of such keys.  CHARTWELLS shall be responsible for reimbursing OU for the replacement of lost keys and cost of re-keying and replacement of lock cylinders that may be required as a result of negligence and/or lost keys by CHARTWELLS employees or agents.  All keys shall be returned immediately to OU upon expiration or termination of this Agreement.

IV. Loose Equipment, Glassware, Flatware, Chinaware, Kitchenware, Linens

A. OU agrees to provide, at its own expense, its existing inventory of small utensils, glassware, flatware, chinaware, pots and pans (collectively "looseware"). A record of this starting inventory will be made available to CHARTWELLS by OU. 

B. CHARTWELLS agrees to replace, at its own expense, all looseware found to be missing, broken, worn beyond use, or becoming obsolete during the term of the Agreement or any renewal thereof; or in lieu of replacement, CHARTWELLS will, at OU's request, reimburse OU for the replacement value. Replacement or reimbursement will be made with patterns which match, if reasonably available, and at a level of quality commensurate with the original inventory.  All replacements are to be made in accordance with specifications provided by OU, whenever applicable, and will be subject to inspection by representatives of OU.

C. Inventories of looseware shall be taken annually by CHARTWELLS upon the request of OU, in the presence of an OU representative, concurrent with or immediately after the inventory of fixed equipment called for in paragraph III.H.  Replacement or reimbursement as called for in paragraph IV.B. will be based upon this inventory.

D. CHARTWELLS agrees to return to OU, at the expiration or termination of the Agreement, all of the looseware designated in the starting inventory furnished by OU or which was subsequently purchased and added to the inventory, or to compensate OU for any missing items under the terms of paragraph IV.B. above. All such items returned by CHARTWELLS are to be in the condition received by CHARTWELLS, except for normal wear and tear.  Looseware purchased by CHARTWELLS that was not purchased pursuant to paragraph  IV.B. or otherwise to compensate OU may be retained by CHARTWELLS after expiration or termination of the Agreement.  CHARTWELLS shall notify OU in writing whenever such looseware purchases are made and such purchases shall be noted during annual looseware inventories.

E. CHARTWELLS shall perform preventive maintenance and cleaning of looseware as required.

F. Linens.  CHARTWELLS agrees to provide and launder, at its own expense, all linens required for the fulfillment of the Agreement. For the purpose of the Agreement, "linens" shall be understood to include all table linens, kitchen linens, and employee uniforms (coats, aprons, caps, etc.).  

V. Cleaning and Sanitation

A. CHARTWELLS shall adhere to the highest standards of cleanliness and sanitation and shall comply with all federal, state and local health and sanitation laws and regulations that apply to food service operations.  Copies of all health department inspection reports shall be provided to OU.  CHARTWELLS shall immediately remedy any shortcomings identified by the health department that are within its control and responsibility.  Failure to take immediate remedial action shall be considered a material breach of this Agreement.  

B. Cleaning must be sufficient to provide preventative maintenance against unnecessary deterioration of the facilities, equipment, and furniture, and to present at all times a clean and neat appearance.

C. CHARTWELLS agrees to perform its maintenance, cleaning and sanitation obligations in accordance with the schedule set forth in Appendix B .  

D. OU is responsible for the general cleaning in the Oakland Center and School of Education Building.  OU shall clean the floors, walls, ceilings, windows and draperies of the Oakland Center dining areas after the  conclusion of food service each day.  OU is also responsible for setting up and taking down all furniture and equipment used in these dining areas, for both regular food service dining use and any other authorized activities which may take place in these areas, provided such furniture and equipment is not the exclusive property of CHARTWELLS.

E. Catered Events.  Upon completion of catered events, CHARTWELLS shall promptly, within the same day or before the next scheduled use of the area, which ever comes first, remove catering equipment and remaining food from catered location and clean floors and tables of food and food debris.  

F. Trash Creation, Compacting, Recycling, and Disposal. CHARTWELLS shall remove and dispose of all trash, garbage, and debris resulting from the food service operation. This will be performed daily, unless CHARTWELLS and OU agree mutually on the necessity of establishing a different schedule.  CHARTWELLS will not be permitted to incinerate any disposable materials on the OU campus and CHARTWELLS shall use the trash compactors provided by OU.  OU agrees to provide trash disposal service, at the expense of CHARTWELLS, and shall bill CHARTWELLS an amount equal to fifty percent (50%) of the monthly Oakland Center bill for trash disposal service, such fee to be paid by CHARTWELLS within twenty (20) days.  OU may offset any amount due to OU from funds payable to CHARTWELLS.

CHARTWELLS shall incorporate biodegradable and recyclable products and containers into its daily food operation to the extent feasible and shall participate in trash recovery programs in accordance with OU and industry standards. When feasible, CHARTWELLS will work with environmental groups on campus to achieve higher rates of recycling. 
CHARTWELLS shall dispose of cooking grease, oils or fats using a rendering company or other OU-approved method of disposal.

G. Pest Control.  OU shall provide pest extermination in the School of Education Building.  CHARTWELLS shall engage the services of a pest exterminator as frequently as is required in the areas occupied by CHARTWELLS in Vandenberg Hall and the Oakland Center.  If CHARTWELLS so elects, OU agrees to continue its present contract for pest control services throughout the area of the Residence Halls and the Oakland Center, to include the food service areas at both locations. Charges for pest control that are allocated specifically to food service areas in Vandenberg Hall and the Oakland Center or any other food service areas used by CHARTWELLS will be charged back to CHARTWELLS by OU on a monthly basis. Any pest control contractor hired by CHARTWELLS shall be properly licensed and subject to OU approval for health and safety purposes. CHARTWELLS must have available at all times all applicable Material Safety Data Sheets (MSDS) and shall also provide copies of the Data Sheets to OU at least two (2) weeks prior to the onset of pest control activities. Failure to submit MSDSs may result in suspension of work until the MSDSs are obtained.  CHARTWELLS shall bear any cost or loss it incurs as a result of such a suspension and shall reimburse OU for its costs or losses, if any, resulting from such suspension.

H. CHARTWELLS will, prior to beginning work, supply OU with MSDSs and a list of all hazardous substances that its employees or agents may use during maintenance, cleaning and sanitation or otherwise in the performance of CHARTWELLS’ obligations under this Agreement.  CHARTWELLS agrees to notify OU as to the presence and storage location of any hazardous materials on OU property.  It will be CHARTWELLS’ responsibility to properly remove and dispose of any such hazardous materials.  OU may preclude the use of a specific substance(s) by CHARTWELLS.

I. If, during or upon the expiration or termination of the Agreement, it is found that CHARTWELLS has failed to undertake the obligations set forth in this Section V, OU reserves the right to perform, or direct its agent to perform, such cleaning as is reasonably necessary to bring the condition of such areas up to these standards, and to charge back to CHARTWELLS the cost of all labor and materials required in the performance of such cleaning.  OU may offset any such amount due to OU from funds payable to CHARTWELLS.

VI. Personnel ‑ Management and Supervision

A. CHARTWELLS shall maintain an adequate staff at all times to ensure a high quality food service operation, including expert personnel for operational and financial administration, meal planning, purchasing, and supervision.  CHARTWELLS shall submit by June 1 of each contract year the organization and staffing plan for administration of the food service operations for review and approval by OU.  A qualified supervisor shall be on duty at all times food is being prepared or served, or a food service area is being cleaned by CHARTWELLS.

B. CHARTWELLS acknowledges that the quality of management and stability in  management is a significant factor in a successful food service operation.  CHARTWELLS represents that it will work diligently and take commensurate corresponding action to ensure minimal turnover in management of the OU account during the term of this Agreement and its renewals.  To the extent it is within CHARTWELLS’ control, CHARTWELLS shall not permit or cause both the Senior Director of Dining Services and the Resident Dining Director to leave the OU account within the same twelve (12) month period.  

C. OU must approve CHARTWELLS’ choice of managers in writing prior to placement at OU, and OU may request the removal of any manager at any time and for any reason.  If OU makes such a request, CHARTWELLS shall replace the manager no later than thirty (30) days after the request is made, except that CHARTWELLS shall replace the manager immediately if OU determines that the manager has engaged in theft or dishonesty, has used  alcohol or illegal substances during work hours or been under the influence of alcohol or illegal substances during work hours, has abused legal substances during work hours, or has been convicted of a crime.  CHARTWELLS shall not assign a manager to work away from OU without OU’s prior written approval.  Such consultation and approval shall be undertaken prior to informing the individual in question of the other assignment.

D. CHARTWELLS shall provide corporate and/or regional management staff, made known to OU by name, to routinely review and inspect operations, personally fill management vacancies, consult with OU on current and future food service programs, and to act with full authority on CHARTWELLS’ behalf in any and all matters pertaining to the specifications of the Agreement.

E. Management Personnel -- General.  CHARTWELLS shall assign to work full-time on OU’s campus a professionally trained Senior Director of Dining Services, Catering Director, Retail Director, Resident Dining Director, Executive Chef, Assistant Catering Director, Assistant Retail Director and Assistant Resident Dining Director; each of whose qualifications with regard to education and experience are fully commensurate with the responsibilities of the position.  Each management-level employee must be interviewed and approved by OU before the manager may be assigned to work on OU’s campus.  

F. Management Personnel ‑‑Vandenberg Hall.  CHARTWELLS shall assign at least one full-time Resident Dining Director and one full-time Assistant Resident Dining Director to Vandenberg Hall to manage and supervise the residence hall dining program.  The Resident Dining Director or Assistant Resident Dining Director shall be accessible to patrons of residence hall dining during all times when food service is offered.  Such management must be non-production personnel and should be clearly identifiable as the individual in charge of the operation.  A supervisor shall be present at the Yacht Club during those periods of time when the Yacht Club is open, but the residence hall dining program is not serving food.  

G. Management Personnel‑‑Oakland Center.  CHARTWELLS shall assign at least one full-time Retail Director and one full-time Assistant Retail Director to the Oakland Center to manage and supervise the Oakland Center retail food program. The Retail Director and Assistant Retail Director shall be accessible to patrons during all times when food service is offered.  Such management must be non-production personnel and should be clearly identifiable as the individual in charge of the operation.  
H. Management Personnel—Regional.  CHARTWELLS shall assign a Regional Marketing Director to engage in effective marketing of the food service operation at OU and to ensure that CHARTWELLS abides by the marketing and market research programs set forth in Appendices P and Q.

I. CHARTWELLS shall assign sufficient additional managerial and supervisory personnel to provide coverage at each food service location during all service hours. The number and skill levels of managerial and supervisory personnel shall be such as to ensure at all times that the service of food is prompt, attractive, efficient, and sanitary. 

J. CHARTWELLS shall periodically schedule evaluation and training visits to OU by its corporate administrative, dietetic, employee relations, and internal audit personnel

VII. Personnel

A. General

1. Only employees who are acceptable to OU shall be utilized by CHARTWELLS in the performance of the Agreement.  

2. CHARTWELLS shall ensure that its employees and agents abide by all OU ordinances, regulations, policies and procedures while on campus, including, but not limited to, those concerning weapons and explosives, non-discrimination, traffic and parking, smoking and drugs and alcohol.  CHARTWELLS shall at OU’s request, permanently remove an employee or agent who is believed by OU to have violated the law or an OU ordinance, regulation, policy or procedure.  Drinking of alcoholic beverages or the use of illegal drugs or being under the influence of either on the job by a CHARTWELLS employee or agent will not be permitted.  Smoking is prohibited inside all facilities used by CHARTWELLS in the performance of its obligations under this Agreement.  Weapons are not permitted on OU property, including properly permitted concealed weapons.

3. CHARTWELLS represents and warrants that is has performed a police records check on all employees and agents working on OU’s campus.  CHARTWELLS represents and warrants that no such employees or agents appear on the Michigan Public Sex Offender Registry or have ever been convicted of criminal sex offense, forcible assault or a crime against a minor.  Persons with felony convictions other than those specifically listed immediately above may work on campus only if CHARTWELLS has the express written permission of OU through its Director of Purchasing and Risk Management.

4. CHARTWELLS shall ensure that all CHARTWELLS employees assigned to work on OU’s campus shall be attired in clean uniforms and wear  prominently displayed nametags that identify them as CHARTWELLS employees and state their name and title.  Management and administrative staff shall be dressed in business attire with nametags as described immediately above.  CHARTWELLS agrees that it shall, on its own initiative or upon request of OU, end the work day of any CHARTWELLS employee who is wearing an unclean uniform or who otherwise appears unclean.

B. Student Labor

CHARTWELLS is encouraged, but not required, to employ OU students.  OU students, when hired by CHARTWELLS, shall be subject to CHARTWELLS’ employment policies and practices.

VIII. Inspection.

OU shall, at all times and without prior notice, have the right to access all Food Service facilities to inspect the operation thereof and the work of CHARTWELLS with respect to CHARTWELLS’ compliance with this Agreement, including but not limited to the quality and quantity of food served, preparation and serving methods and procedures, sanitary and safety standards, cleanliness, appearance and conduct of CHARTWELLS’ employees, operating hours, and general housekeeping and upkeep of premises.
IX. Food Service, Food Standards, Other Responsibilities, Reporting

A. OU shall designate all groups for whom food service is to be provided, both on and off campus. No food service shall be provided without OU approval. 

B. All cooking and preparation of food shall be performed in OU facilities on campus.  CHARTWELLS will not be authorized to utilize the facilities or to conduct or prepare any food items for any other Food Service or purpose not specifically set forth in this Agreement, unless OU agrees otherwise in writing.  The use of the food facilities for off-campus catering must be pre-approved in writing by OU.

C. CHARTWELLS shall furnish and serve food to such groups in accordance with specifications and provisions of the this Agreement and its appendices.

1. OU reserves the right to review CHARTWELLS invoices to verify compliance with food specifications. CHARTWELLS agrees to make available copies of any or all such invoices at OU's request, within not more than seven (7) working days of such request.

2. OU reserves the right to review recipes used by CHARTWELLS in the preparation of food served at OU; however, OU recognizes that such recipes may be confidential information which CHARTWELLS wishes not to be made public, and OU shall not copy such recipes nor make them public without CHARTWELLS’ permission, except as may be required by law.

3. CHARTWELLS will provide food service from food concepts specified in Appendix O.  CHARTWELLS agrees to change out fifty percent (50%) of the food concepts in the Oakland Center by the end of the third contract year, consistent with the refreshing plan set forth in Appendix O or as otherwise mutually agreed upon in writing.  The parties may agree in writing to alter the refreshing plan set forth in Appendix O to respond to information provided through CHARTWELLS’ market research plan provided for in Section X and detailed in Attachment Q, or to otherwise meet the needs of OU and the OU community.

4. CHARTWELLS shall submit for OU approval a price listing for items sold in all cash operations four weeks prior to each semester (including summer sessions).  

X. Market Research, Marketing and Outreach

A. CHARTWELLS shall, on a continuing basis, perform market research intended to determine the board and retail food service patterns, and needs and desires of OU students, faculty and staff.  CHARTWELLS agrees to perform the market research plan set forth in Appendix Q throughout the term of the Agreement and its renewals.  All results of such market research shall be provided to OU within ten (10) working days.

B. CHARTWELLS shall undertake a program whereby the level of satisfaction with the food service program on the part of students, faculty, and staff will be fairly appraised no less than two times per academic year.  This program is described in Appendix  T.  CHARTWELLS shall provide OU with all information received or generated as a result of the appraisal program set forth in Attachment T.  Such information shall be provided to OU no later than ten (10) working days after it is received or generated by CHARTWELLS.  If OU, in its sole discretion, determines that the appraisal program is not providing a fair appraisal of student, faculty and staff satisfaction, CHARTWELLS agrees to devise and implement another appraisal program that is acceptable to OU.  

C. CHARTWELLS shall respond to complaints from students, faculty and staff within ten (10) business days.  After consulting with OU, CHARTWELLS shall respond in writing to written complaints and provide OU with a courtesy copy of its response.

D. OU reserves the right to form a food committee of its own or to create other means by which to appraise and evaluate the performance of CHARTWELLS.  CHARTWELLS agrees to meet with such a committee to discuss any or all aspects of the food service program, and to cooperate in every way and at all times to maintain good public relations with the various constituencies of OU. 

E. All publications concerning the food service operation must receive prior written approval from OU.  CHARTWELLS must adhere to OU publishing guidelines unless a prior exception is granted through OU’s Vice President for Student Affairs.

F. Neither party shall use the other party’s trade or service mark(s) except as authorized in writing by the owner of the mark.

G. CHARTWELLS shall immediately have in place, and maintain throughout the term of the Agreement and its renewals, a marketing program that emphasizes an entrepreneurial attitude regarding dining services.  CHARTWELLS’ current marketing plan is set forth in Appendix P.  

XI. Vending

OU shall have the right to negotiate an exclusive machine vending concession with other contractors. Vending machines shall be placed at locations as determined solely by OU.

XII. Pouring Rights

CHARTWELLS understands that OU has entered into an exclusive pouring rights agreement with a vendor for the provision of carbonated soft drinks, bottled waters, isotonic/sports drinks, bottled iced teas, bottled iced coffees, bottled fruit juices and bottled fruit juice drinks, and any other similar beverage products (collectively the “Liquid Refreshments”).  In such event and in the event CHARTWELLS wishes to sell Liquid Refreshments or is required to provide Liquid Refreshments under the terms of the Agreement, CHARTWELLS shall purchase such Liquid Refreshments only from the vendor designated by OU, shall sell or distributed only such Liquid Refreshments provided by that vendor, and shall not permit signs or other advertisements for competitors of that Vendor.  Liquid Refreshments does not include milk; alcoholic beverages; freshly brewed coffee or tea, whether or not dispensed from a vending machine; hot chocolate; non-bottled water; juice squeezed fresh; yogurt and ice cream drinks; soup and drink mixers for which vendor does not have a product.  Nothing herein shall prohibit CHARTWELLS from selling beverages other than Liquid Refreshments (“Other Beverages”) or from obtaining such Other Beverages from sources other than vendor.

XIII. Payment to CHARTWELLS; Accounting Procedures; Taxes; Other Financial Considerations; Exclusivity of Food Service; Product Pricing

A. Payment to CHARTWELLS

1. Board Program

a. CHARTWELLS shall bill OU monthly for the board program at a daily board rate.  The daily board rates for the first contract year are set forth in Appendices J, K and L.  The monthly invoice shall be computed as follows: the number of board patrons per day times the daily board rate times the number of applicable board days in the month.  It shall be the responsibility of OU on the 15th day of each month to submit to CHARTWELLS a record of the number of board patrons for each day of the preceding 14 days.  CHARTWELLS will make an estimated count of the number of board patrons for each day for the remainder of the month and report this number to OU.  CHARTWELLS’ monthly billing to OU for the board program will be based upon the information provided in this report.  

Each contract year, OU shall pay the first month’s estimated bill for the board program one month before residence dining is scheduled to begin.  OU and CHARTWELLS shall mutually agree upon an estimated number of board patrons and CHARTWELLS shall submit this initial bill based on that agreed upon estimate.  CHARTWELLS shall credit the amount of this initial bill on the last monthly bill for the winter semester in that contract year.

b. CHARTWELLS shall submit monthly billings to OU no sooner than the 17th day of the month. Such billing shall be prepared as described in paragraph XIII.A.1.a.  OU will pay the billing within twenty working days.  The monthly billing will be recognized as an estimate by both parties. Adjustments will take into account the actual number of board patrons, which shall be calculated and reflected in the subsequent month's billing.

c. Any adjustment to the monthly invoices for the board program must have the approval of both CHARTWELLS and OU.  Such adjustments should appear and be clearly identified on the subsequent month's billing.

d. CHARTWELLS shall not be required to allow credit for meals missed by residents on the board plan unless the meals were missed as a result of either a documented health reason or a resident's fulfilling an OU credit course requirement.  In such cases OU and CHARTWELLS shall mutually agree on the amount and terms of such credit.

e. CHARTWELLS shall make refunds, issue credits, or cancel charges on a pro‑rata basis, as appropriate, upon official notification from OU of the withdrawal of individual residents from further participation in the board plan.  OU shall provide such notice in writing no more than two weeks after the date of a resident's withdrawal from the board program.

f. All amounts not paid when due shall be subject to interest at one and one‑half percent (1½ %) per month from the due date until paid.

2. Summer Camps, Conferences and Catered Functions

Billings for summer camps, conferences and catered functions will be prepared weekly and presented to the Oakland Center Scheduling Office for payment. The rates for the first contract year are as set forth in Appendix E.  Payment will be made within twenty working days. If receivables for services to non‑OU parties subsequently become uncollectible and are canceled by OU, credit will be given by CHARTWELLS to OU for said receivables.  
3. Taxes

Without additional expense to OU, CHARTWELLS shall be liable for all applicable federal, state, and local taxes, including but not limited to the collecting and remitting of Michigan sales tax.

B. Other Financial Considerations

1. Parking. For the convenience of CHARTWELLS in loading and unloading items necessary in the carrying out of the food service function, OU shall provide two parking spaces adjacent to the Oakland Center for CHARTWELLS’ use.  These two parking spaces are not a special privilege for CHARTWELLS’ employees, who shall park in the parking areas designated for OU employees; these spaces are allocated to facilitate the efficient functioning of the food service operation.  If this purpose ceases to be applicable, this special parking arrangement will be discontinued.

2. Supervisory Meals. CHARTWELLS shall provide OU with four supervisory meal passes for use in the residence halls board program and three passes for use in the Oakland Center.  The sole purpose of these passes is to facilitate OU's monitoring of CHARTWELLS’ compliance with this Agreement.  OU recognizes that these passes are to be used judiciously at all times.

3. Right to Audit. CHARTWELLS will submit a copy of the OU food service operation financial operating statement monthly to OU, separately reporting retail sales by food concept and, if one concept is placed in more than one location, by venue.  CHARTWELLS shall keep full and accurate records and accounts in connection with the food service operation .  All such records shall be retained by CHARTWELLS for a period not less than five (5) years and may be audited by OU or its designated representatives at any time during regular work hours with or without prior notice.  All contracts or purchase orders between CHARTWELLS and its subcontractors or suppliers shall require that the subcontractor or supplier retain purchase orders and related records for a minimum of five (5) years and also contain a provision allowing OU access to relevant records for the purpose of assessing CHARTWELLS’ compliance with this Agreement.  

C. Exclusivity of Food Sales

1. All food sold under the residence halls food program or sold in the Oakland Center is to be sold by CHARTWELLS with the following exceptions:

a. CHARTWELLS may delegate or waive the right to sell food to other groups or departments subject to written OU approval.

b. Vending machine sales may be made by corporations other than CHARTWELLS.

c. OU may purchase from CHARTWELLS alcoholic beverages to be served by CHARTWELLS at events or meetings catered by CHARTWELLS.  OU also may purchase alcoholic beverages from a third party for consumption either in conjunction with or separate from food services provided by CHARTWELLS.  

d. OU shall be entitled to waive this provision and use other food service providers for student events in the residence halls and the Oakland Center twice per semester throughout the duration of this Agreement.  Student groups may use the kitchen facilities to reheat food or for like minimal activities, subject to CHARTWELLS supervision and approval, not to be unreasonably withheld.

e. Snack and beverage items may be sold at the bookstore located in the Oakland Center, provided that if the bookstore sells items also sold by CHARTWELLS in the Oakland Center, the bookstore shall sell that item for the same or higher price than is charged by CHARTWELLS.

D. Product Pricing

1. Initial retail product prices shall be proposed by CHARTWELLS and reviewed by OU at the inception of this Agreement. All pricing is subject to OU approval.

2. Subsequent year price changes in board rates, conference activity after the initial contract year, catering, retail cash sales, and any other prices shall be negotiated by the parties based on the needs of the OU community, market conditions and the need for reasonable profitability.  If agreement is not reached, CHARTWELLS may increase prices three (3) percent or, if it is higher than three (3) percent, the percentage change in the U. S. Department of Labor's Consumer Price Index for Urban Wage Earner's and Clerical Worker's U.S. Average (or in the absence of such index, a similar index agreed upon by the parties) for the twelve‑month period ending on June 30 prior to the beginning of the contract year under negotiation.  CHARTWELLS and OU agree that OU may request modifications to the board program that may increase CHARTWELL’s cost of operating the program.  In that event, CHARTWELLs may request a greater increase in board rate, to be mutually agreed upon by CHARTWELLS and OU.  

3. On or before April 1 of each year during the term of the Agreement, the parties shall mutually agree in writing to these financial terms and conditions for the ensuing spring, summer, fall, and winter terms that are not specifically established at this time by this Agreement. 

4. Residential conference rates are established on a contract year basis.

XIV. Commission Payment to OU

A. Commission Payment

CHARTWELLS shall pay to OU a commission of two hundred fifty thousand dollars ($250,000) per contract year.  CHARTWELLS agrees to pay to OU on July 8, 2002, the first five contract years’ of commission in the amount of one million two hundred fifty thousand dollars ($1,250,000).  If this agreement is terminated before June 30, 2007 as provided for in paragraph XVI.C., OU shall within thirty (30) days reimburse CHARTWELLS $684.93 for each day between the day after the date of termination and June 30, 2007. 

B. OU provides a debit card purchasing program, called SpiritCa$h, to students, faculty and staff.  CHARTWELLS agrees to enter into the SpiritCa$h agreement enclosed as Appendix R and to accept SpiritCa$h purchases at all of its food service locations.  A fee of three percent (3%) shall be paid by CHARTWELLS to OU for all SpiritCa$h sales by CHARTWELLS.  The fee shall be based upon gross Sprit Ca$h sales (not including sales tax) and remitted to OU on a monthly basis.  This fee is independent of the commission paid to OU pursuant to Section XIV.A.  The percentage of the fee may be adjusted during the term of the Agreement upon mutual written agreement of the parties.

XV. Recreation/Athletic Center Food Service.

OU provides, either itself or through a vendor, concessions at athletic events and food service in its Recreation/Athletic Center.  CHARTWELLS agrees that students, faculty and staff may use a total of twenty-five dollars ($25.00) per semester of their declining balance dollars and meal plan flex dollars for concessions and Recreation/Athletic Center food service, provided that CHARTWELLS receives a 10% commission from the vendor for all such sales.    

XVI. Term and Termination.

A. The term of the Agreement shall be five years commencing on July 1, 2002, and continuing through June 30, 2007.   The parties may agree in writing to extend the Agreement for two separate one year terms thereafter.
 theretht
B. For the purposes of this Agreement, a “contract year” shall be the twelve month period beginning July 1 and ending June 30.

C. Either party may terminate the Agreement at any time during its term without cause by giving not less than ninety (90) days prior written notice to the other party, except that CHARTWELLS may not terminate this Agreement at any time during the first contract year or prior to the last board day of the winter semester of any contract year thereafter.

D. If at any time during the term of this Agreement either party considers terminating the Agreement, such party shall give the other party written notice that it is considering such action, which notice shall set forth with sufficient specificity such party's reasons for contemplating termination. During the following thirty (30) day period the parties shall discuss, in good faith, the party's reasons for considering termination in an effort to avoid the need for such action. Following the thirty (30) day discussion period, the party considering termination, if not fully satisfied, may elect to terminate the Agreement by giving the other party sixty (60) days' written notice of its intention to terminate, provided, however, neither party may give notice of its intention to terminate during the first ninety (90) days of operation under this Agreement.

E. As soon as reasonably possible, but in any event within thirty (30) days of any termination of the Agreement, CHARTWELLS shall remove all evidence of its trade names and registered trademarks and restore the premises at its cost.

XVII. Force Majeure

A. In the event that any act of God, strike, riot, disruption or other force majeure would in the sole discretion of OU necessitate the temporary discontinuance of all or part of the OU food service program, or in the event that there is a voluntary closing of OU for any reason by action of the Board of Trustees or its designee, both parties shall be relieved from their respective obligations under the Agreement for that portion of the program so affected during such period of discontinuance.

B. In the event of a business interruption caused by an occurrence of force majeure, notwithstanding the duration or the frequency of such business interruption, OU will not make payment to CHARTWELLS for the net number of days by which the board contract calendar is reduced as a result of that interruption.

XVIII. Financial Capital Investment

A. CHARTWELLS agrees to provide one million three hundred forty one thousand dollars ($1,341,000) (the “Capital Investment”) to OU, which OU shall expend in a manner intended to benefit food service operations.  Two hundred thousand dollars ($200,000) of the Capital Investment shall be expended on improvements to resident food service in the Vandenberg Hall dining room.  All expenditures of the Capital Investment shall be made at OU’s sole discretion and CHARTWELLS shall have no ownership or other interest in any equipment or other goods or services purchased with the Capital Investment.  CHARTWELLS shall amortize the Capital Investment on a straight-line basis over a period of ten (10) years beginning in the first contract year.  The Capital Investment shall be paid to OU no later than August 1, 2002.

Upon expiration of the Agreement or upon termination of this Agreement pursuant to paragraph XVI.C., above, OU shall within thirty (30) days reimburse CHARTWELLS for the unamortized balance of the Capital Investment as of the date of expiration or termination.  In no event shall OU pay any interest of any sort that may have or could have accrued on the Capital Investment.  

OU is not required to reimburse CHARTWELLS for the unamortized balance of the Capital Investment if OU terminates the Agreement due to a material breach of the Agreement by CHARTWELLS.  OU’s release from the obligation to repay the unamortized portion of the Capital Investment shall in no event be construed as a waiver by OU of any breach of this Agreement by CHARTWELLS or as limiting OU’s damages should it seek enforcement of its rights under this Agreement.

B. CHARTWELLS agrees to expend an additional forty-six thousand six hundred dollars ($46,600) towards vehicles and computer hardware to be used to fulfill its obligations under this Agreement.  CHARTWELLS shall own the vehicle and computer hardware purchased and in no event shall OU be required to reimburse CHARTWELLS for all or part of this expense upon expiration or in the event of termination of this Agreement.

XIX. Performance Standards

CHARTWELLS understands and agrees that the quality of the food service program directly affects OU’s students, faculty and staff.  CHARTWELLS also understands and agrees that OU deems it imperative that the food service operation function as specified in this Agreement.  CHARTWELLS and OU have agreed upon measurable performance standards which are set forth in Appendix M.  CHARTWELLS and OU agree that CHARTWELLS shall be penalized for failure to meet the performance standards in the manner set forth in Appendix M.  Any amounts owing to OU for failure to meet the performance standards may be offset from amounts due CHARTWELLS.  In no event shall CHARTWELLS’ payment of a penalty for failing to meet a performance standard be construed as a waiver by OU of CHARTWELLS’ breach of this Agreement or as limiting OU’s damages should it seek enforcement of its rights under this Agreement.

Amounts paid by CHARTWELLS for failure to meet the performance standards set forth in Appendix M are separate and independent from commissions and other payments made by CHARTWELLS to OU pursuant to this Agreement.  

XX. Renovations.

CHARTWELLS understands that OU desires to expand and/or renovate the Oakland Center and food service areas in Vandenberg Hall during the term of this Agreement.  CHARTWELLS acknowledges and accepts that such expansion and/or renovation may interrupt food service operations partially or in their entirety, adversely affecting CHARTWELLS’ profits for that period.  The parties agree that if, due to unanticipated events, CHARTWELLS is unable to return to full food service operations within the time frame anticipated at the outset of the expansion and/or renovation, CHARTWELLS may request reimbursement for a portion of the commission paid to OU pursuant to paragraph XIV.A, in an amount agreeable to both parties.

CHARTWELLS agrees to cooperate fully with OU during any period of expansion and/or renovation to ensure that food service continues during that period.  A description of the expansion plans for the Oakland Center is enclosed as Appendix N.

XXI. Appendices.

The following appendices shall be deemed to be part of the Agreement. CHARTWELLS shall provide food service in the manner and under the conditions set forth in the Agreement and the following Agreement appendices:

A. Oakland University Equal Opportunity Policy

B. General Cleaning and Sanitation Schedule

C. Catering Specifications

D. 2002 and 2003 Catering Rates

E. Conference/Camp Rates

F. Board and Retail Service Hours 2002-2003

G. Operation Dates and Hours 2002-2003

H. Residential Board Operation Meal Programs

I. Board Days – Spring 2002 through Winter 2003

J. 2003 Spring Board Plan

K. 2002 Summer Board Plan

L. 2002-2003 Fall/Winter Board Rates

M. Performance Standards

N. Oakland Center Renovation

O. Five Year Refreshing Plan

P. Marketing Plan

Q. Market Research Plan

R. Spirit Ca$h Agreement

S. Minimum Specifications for Food Served and Food Safety

T.  Assessment Plan

XXII. Merger

This Agreement sets forth the full understanding of the parties concerning its subject matter.  This Agreement supercedes any previous communications, representations, or agreements by either party, whether verbal or written.  To the extent there is a conflict between the terms of this Agreement and any appendix hereto, the terms of the Agreement shall control.

XXIII. Authorized OU Official

The Director of Housing and Food Services (or another person as designated in writing by OU) shall be OU’s designated agent and shall assume overall OU responsibility for monitoring CHARTWELLS’ compliance with this Agreement.  CHARTWELLS shall report periodically to that person on financial, personnel and Agreement compliance terms. 

Only the Vice President for Finance and Administration is authorized to modify or otherwise alter this Agreement on behalf of OU.

XXIV. Governing Law

The laws of the State of Michigan shall govern the validity, construction, interpretation, and effect of the Agreement, and enforcement shall be exclusively in the courts of the State of Michigan.

XXV. Tax Matters

The Agreement is intended to provide OU with income that is not unrelated business income under Section 512 of the Internal Revenue Code of 1986. This Agreement shall be interpreted and applied in a manner consistent with this intention, and OU reserves the right to disclaim and the parties agree to modify any provisions that may be determined to be inconsistent with this intention.

XXVI. Notices

All notices will be in writing and will be deemed given when delivered personally or sent by United States registered or certified mail, return receipt requested, to the address shown below, or to such other place as the parties from time to time may direct.

For OU:

Dr. Mary Beth Snyder





Vice President for Student Affairs





Oakland University





194 Oakland Center





Rochester, MI 48309‑4401

For CHARTWELLS:
CHARTWELLS 





 2400 Yorkmont Road

Charlotte, North Carolina, 28217
XXVII. Headings.

The headings used in this Agreement are provided for convenience of reference only and have no meaning.  These headings shall not be used to interpret or otherwise construe the meaning or intent of a particular section(s) of the Agreement or the Agreement itself.

XXVIII. Waiver.

The failure of either party at any time to require performance of any provision of this Agreement and its appendices shall in no way affect the right to require such performance at any time thereafter, nor shall the waiver of either party of a breach of any provision constitute a waiver of any succeeding breach of the same or any other provision.
In witness whereof, the parties hereto have caused the Agreement to be executed by their duly authorized officers. The date of signature notwithstanding, the effective date of this Agreement is July 1, 2002.

CHARTWELLS:




OAKLAND UNIVERSITY: 

By:     _____________________________ 
By: _____________________________

Steve Sweeney,


      

Lynne C. Schaefer,



President            




Vice President of Finance and                                                                 

      





Administration

Date:  _____________________________
Date:  ___________________________














APPENDIX A

OAKLAND UNIVERSITY EQUAL OPPORTUNITY POLICY

Approved by the Board of Trustees on May 20, 1981

Amended by the Board of Trustees on June 8, 1995

Oakland University reaffirms its unwavering commitment to equality of opportunity for all persons. In a society that relies on an informed, educated citizenry, no one should be denied the opportunity to attain his or her fullest potential. The university shall strive to build a community that welcomes and honors all persons and that provides equal opportunity in education and employment. 

Policy

It is the policy of Oakland University that there shall be no unlawful discrimination against any person on the basis of race, sex, sexual orientation, age, height, weight, handicap, color, religion, creed, national origin or ancestry, marital status, familial status, or veteran status. The university shall affirmatively follow the provisions of applicable State and Federal anti-discrimination legislation in all of its activities in this area and so reaffirms its policy at this time. 

Conflict with Laws

To the extent that this policy conflicts with first amendment or other legal rights of members of the university community, such other relevant legal provision shall control. Furthermore, this policy shall not be interpreted to modify eligibility criteria for student and employment benefits or modify the legal definition of the terms “spouse” or “dependent.” 

APPENDIX B

GENERAL CLEANING AND SANITATION

In addition to those obligations set forth elsewhere in the Agreement and its appendices, at a minimum, CHARTWELLS’ cleaning and sanitation obligations shall include the following tasks, which shall be performed as specified:

Constantly:

· Clean and organize walk-ins.
· Clean used cooking oil container and surrounding area.
· Neatly store dirty laundry, including linens and aprons.
· Bus food and food trays, sanitize tabletops, wipe off chair surfaces, pick-up food debris and trash.
· Empty trash containers before they become full.
· Clean condiment area.
· Keep Vandenberg Hall loading dock clean and doors closed when not in use.  OU shall be responsible for point-in-time clean up of spillage, leakage or uncleanliness caused by OU on the loading dock and unrelated to the food service operation.
· Clean point-in-time spillage, leakage or uncleanliness caused by CHARTWELLS on the Oakland Center and Education Building loading docks and close doors when not in use.  OU shall be responsible for general cleaning of the Oakland Center and Education Building loading docks.
· Ensure that the Education Building, Oakland Center and Vandenberg loading docks are not used for equipment and food storage.
Once Per Day:
· Mop and/or scrub all hard surface floors, including surfaces under equipment

· Clean equipment, including, but not limited to, removal of visible grease on equipment surfaces such as oven fronts, cook tops, fryer surfaces, ventilation hoods (not including ductwork), and behind all movable equipment.

· Dust point-of-sale counters and equipment

· Dust tops of beverage coolers, displays, heat slides, signs, and like equipment

· Clean microwave ovens

Once Per Week:
· Clean inside surfaces of reach-in coolers, including open-air coolers 

· Clean and maintain an orderly appearance of office space, including vacuuming floors and cleaning vents, light fixtures and counters.  Carpets shall be cleaned as necessary.

Once Per Month:

· Clean walls, light fixtures, ceiling vents and trash collection containers 

APPENDIX C

MINIMUM SPECIFICATIONS FOR CATERING PROGRAM

In addition to those obligations set forth elsewhere in the Agreement and its appendices, the specifications for catered services are:

1. CHARTWELLS shall provide all linen and skirting.  Linen will be clean, pressed, and neatly presented.  CHARTWELLS agrees to provide colored linens for food and beverage displays and make colored linens and napkins otherwise available. 

2. CHARTWELLS shall ensure that food presentation and service staff is staged and ready a minimum of 15 minutes prior to scheduled service times.

3. CHARTWELLS shall provide adequate levels of staffing and supervision for all catering events.

4. OU shall set up and take down of tables and chairs for all catered meetings and events.

5. CHARTWELLS shall provide table props, ice sculptures and theme decorations, as needed for all food and beverage displays.  Table props and decorations will be approved by an OU representative.  At the discretion of OU, OU may provide decorations, ice sculptures, and table props for catering purposes.

6. Catering prices and menu items shall not change more than once per contract year, except for custom menus pre-approved by OU.

7. CHARTWELLS shall provide adequate staff to take catering orders, advise event planners, and assist with menu selection.

APPENDIX D

2002 AND 2003 CATERING RATES
TO BE PROVIDED

APPENDIX E

CONFERENCE/CAMP RATES

Contract Year 1

(July 1, 2002 – June 30, 2003)

Conference/camp rates are established on a calendar year basis.  CHARTWELLS will bill OU at a daily rate of $13.20 per person for all weekday and weekend residential conferences during the first contract year, except for any state funded or federally funded programs which prohibit the charging of differential residential rate, in which cases OU shall be billed the established Spring/Summer board rate.  In special cases, and upon mutual agreement, OU and CHARTWELLS may agree to rates other than these.

If on any day during the conference/camp season less than three meals is served to conference/camp patrons, CHARTWELLS shall bill OU only for the meal(s) served to the conference/camp patrons, at the following guest meal rates:



Breakfast-

$4.86






Lunch -

$5.19






Dinner


$6.15




Appendix F

Board and Retail Service Hours 2002-2003

Fall-Winter Hours

	Operation Hours
	Monday-Thursday
	Fridays
	Saturday/Sunday

	
	
	
	

	Vandenberg
	7:15a-7:30pm
	7:15a-2:30p

predetermined dates

4:30p-6:30p
	11a-5p

	Yacht Club 

C-Store/Pizza
	11am-midnight
	11am-midnight
	11am-midnight

	Yacht Club 

Coffee Concept
	9am-midnight
	9am-midnight
	11am-midnight

	
	
	
	

	Food Court
	
	
	

	
	
	
	

	Burger Concept
	7:30a-7:00p
	7:30a-3:00p
	Closed

	Pizza Concept
	10:30a-7:00p
	10:30a-7:00p
	Closed

	Deli Concept
	10:30a-2:00p
	10:30a-2:00p
	Closed

	Taco Bell
	10:30a-3:00p
	10:30a-3:00p
	Closed

	Chicken Concept
	10:30a-7:00p
	10:30a-3:00p
	Closed

	Food Court island food station (Mix of Menutainment/Wild Greens/Au Bon Pain Soups/Terra Ve/Asian Creations/Double Treat Bakery)
	10:30a-2:00p

4:30p-7:00p
	10:30a-2:00p
	Closed

	
	
	
	

	Starbuck’s/Freshens Café
	7:30a-7:30p
	7:30a-5:00p
	9:00a-3:00p

	
	
	
	

	Blimpies/Subway (Oakland Center Lower Level)
	10:30a-11:00p
	10:30a-11:00p
	10:30a-7:00p

	
	
	
	

	SEHS Food Concept
	TBA
	TBA
	T BA


Spring-Summer Hours

	Operation Hours
	Monday-Thursday
	Fridays
	Saturday/Sunday

	
	
	
	

	Food Court
	10:30a-7:00p
	10:30a-3:30p
	Closed

	Starbucks/Freshens Café
	7:30a-3:30p
	7:30a-3:30p
	Closed

	Blimpies/Subway
	10:30a-7:00P
	10:30A-3:30p
	Closed

	Coffee Concept
	TBA
	TBA
	Closed


APPENDIX G

Food Service Calendar Summary of Operation Dates and Hours - 2002-2003

	             Dates
	  University Activity
	Meal Hours Schedule

	
	
	

	April 27, 2002
	 End of Winter Semester
	Operations close at 6 pm

	
	
	

	April 29-30, 2002
	 Winter/Spring Break
	Break Hours

	
	
	

	May 1 – June 21, 2002
	 Spring Term 
	Spring Hours

	
	
	

	June 14 – June 21, 2002
	Spring Term, camps, conferences
	Spring and camp hours

	
	
	

	June 22 – June 23, 2002
	Spring/Summer Break
	Camp Hours 

	
	
	

	June 24, 2002
	Spring/Summer Break
	Camp and Break Hours

	
	
	

	June 25- July 3, 2002
	Summer term, camps, conferences
	Summer and camp hours

	
	
	

	July 4-7, 2002
	Holiday Recess
	All operations closed

	
	
	

	July 8- August 16, 2002
	Summer term, camps, conferences
	Summer and camp hours

	
	
	

	August 17 – August 30, 2002
	Summer/Fall Break
	Break Hours

	
	
	

	August 31 – September 2, 2002
	Move-in Weekend
	Yacht Club, Sub concept, Starbucks

	
	
	

	September 3- November 27, 2002
	Academic Year
	Fall/Winter Hours

	
	
	

	November 28-December 1, 2002
	Thanksgiving Break
	All operations closed

	
	
	

	December 2- December 17, 2002
	Academic Year
	Fall/Winter Hours

	
	
	

	December 18 – December 20, 2002
	Fall/Winter Break
	Break Hours

	
	
	

	December 21- January 1, 2003
	Holiday Recess
	All operations closed

	
	
	

	January 2 – January 5, 2003
	Fall/Winter Break
	Break Hours

	
	
	

	January 6- January 19, 2002
	Academic Hours
	Fall/Winter Hours

	
	
	

	January 20, 2003
	MLK Day
	Break Hours, VBH  hours

	
	
	

	January 21 – February 21, 3002
	Academic Year
	Fall/Winter hours

	
	
	

	February 22- March 2, 2003
	Winter Recess
	Break Hours

	
	
	

	March 3- April 25, 2003
	Academic Year
	Fall/Winter Hours 


CAMP AND BREAK HOURS WILL BE PROVIDED.

APPENDIX H

Residential Board Operation Meal Programs

Program Description

The residential board operation includes the Vandenberg Dining Center and the Yacht Club Convenience Store.  Both of these food service facilities are open to faculty, staff, guests and non-board students on a cash basis or through a voluntary meal plan.  Meal plans are designed to provide various levels of flexibility.  Students living in a residence hall must purchase a meal plan.  The meal plan is combined with the housing contract and charges for food plans are included in the housing bill.  Students living in Matthews Court and University Student Apartments are not required to purchase a meal plan, but may do so at a rate equal to the cost of the daily board rate multiplied by the number of board days in the fall and winter semesters. 

Vandenberg Dining Center- Meal Programs


Unlimited Plus 100

Students selecting this plan may eat an unlimited number of meals in the Vandenberg Dining Center.  This plan also allows for meal exchanges, for three missed meals during the food service week in the Yacht Club or at Blimpies/Subways in the Oakland Center, Monday – Sunday.   Additionally, this plan includes 100 (50 per semester) declining balance points (meal dollars) for students use to purchase food in any CHARTWELLS food facility or at  the Student Recreation/Athletic Center on the bases provided for in the Agreement.


14 Meals Plus 200 Plan
Students selecting this plan may eat 14 meals served weekly in the Vandenberg Dining Center.   This plan also allows for meal exchanges, for two missed meals during the food service week in the Yacht Club or at Blimpies/Subways in the Oakland Center,  Monday – Sunday.    Additionally, this plan includes 200 (100 per semester) declining balance points (meal dollars) to use to purchase food in any CHARTWELLS food facility or in the Student Recreation/Athletic Center on the bases provided for in the Agreement.

10 Meals Plus 500 Plan
Students selecting this plan may eat any 10 meals served weekly in the Vandenberg Dining Center.  This plan includes 500 (250 per semester) declining balance points (meal dollars) to use to purchase food in any CHARTWELLS food facility or in the Student Recreation/Athletic Center on the bases provided for in the Agreement.

5 Meals Plus 700 Plan
Students selecting this plan may eat any 5  meals served weekly in the Vandenberg Dining Center.  This plan includes 700 (350 per semester) declining balance points (meal dollars) to use to purchase food in any CHARTWELLS food facility or in the Student Recreation/Athletic Center on the bases provided for in the Agreement.

Voluntary Meal Programs

Faculty, staff and students who do not live in the residence halls may purchase a voluntary meal program, as follows:

Declining Balance Voluntary Meal Program
Faculty, staff and students may purchase a $250, $500, or $700 plan for the fall and winter semesters of each contract year.  Persons who purchase the $500 or the $700 plan before the first scheduled day of classes will receive an additional $25 and $35, respectively.  Additional declining balance dollars may be added to any of the three plans in blocks of $25 at any time during the fall and winter semesters.  If more than $100 such additional declining balance dollars are purchased at one time, the purchaser will receive an additional 5% bonus.  Unused declining balance dollars will roll over from the fall to winter semesters, but CHARTWELLS will retain any declining balance dollars unused by the end of the winter semester.  Declining balance dollars may be used during break times.

Block Meal Program

Faculty staff and students may purchase a plan that allows them to consume a certain number of meals in Vandenberg Hall.  During the first contract year, CHARTWELLS will offer OU faculty, students and staff a 35-meal block plan for $159.95 and a 50 meal block for $214.

APPENDIX I

BOARD DAYS – SPRING 2002 THROUGH WINTER 2003

Summer 2002


July 1, 2002 – August 16, 2002




29½ days

Fall 2002


August 31, 2002 – December 17, 2002



105 days

Winter 2003


January 6, 2003 – April 25, 2003




101 days

APPENDIX J

2003 SPRING BOARD PLAN

The 2003 Spring Board plan will be a declining balance program operating in the Oakland Center.  Each resident will receive declining balance points to purchase meals in the Pioneer Food Court or at any CHARTWELLS food operation.


2003 Spring Declining Balance Points Per Student:  300


2003 Spring Charge to Residence Halls:
  $9.09 per day per student

At each meal CHARTWELLS will offer “meal deals” which minimally will include an entrée, beverage, and a dessert at a price lower than a la carte.

If at any time during the spring semester less than a full day of meals is served to board students, CHARTWELLS will bill OU only for those meals served, according to the following breakdown of the normal daily board rate:




Breakfast 


one-sixth




Lunch



two-sixths




Dinner



three-sixths

Spring residents who also contract for the summer semester will be allowed to spend any unused spring declining points during the summer session.  All other unused points will be retained by CHARTWELLS.  

APPENDIX K

2002 SUMMER BOARD PLAN

The 2002 Summer Board plan will be a declining balance program operating in the Oakland Center.  Each resident will receive declining balance points to purchase meals in the Pioneer Food Court or at any CHARTWELLS food operation.


2002 Summer Declining Balance Points Per Student:
300


2002 Summer Charge to Residence Halls:  $9.09 per day per student

At each meal CHARTWELLS will offer “meal deals” which minimally will include an entrée, beverage, and a dessert at a price lower than a la carte.

If at any time during the summer semester less than a full day of meals is served to board students, CHARTWELLS will bill OU only for those meals served, according to the following breakdown of the normal daily board rate:




Breakfast 


one-sixth




Lunch



two-sixths




Dinner



three-sixths

At the end of the summer semester any unused declining balance points will be retained by CHARTWELLS. 
APPENDIX L

2002-2003 FALL/WINTER BOARD RATES

TO BE PROVIDED [ADD CHARTWELLS’ SLIDING SCALE]

APPENDIX M

PERFORMANCE STANDARDS

In addition to other obligations set forth in the Agreement and its appendices, CHARTWELLS shall:

1. Have its Regional Director meet with the Directors of Food Service and Auxiliary Services on a quarterly basis for the purpose of discussing quarterly financial results and business plan goals.

2. Maintain the cleaning and sanitation schedules established by the manufacturers of fixed equipment and as set forth in Appendix B.  

3. Initiate a minimum of one recycling initiative annually to reduce trash disposal in the Oakland Center or Vandenberg Hall.

4. Maintain a stable management team with no greater than 25% turnover in any twelve (12) month period.  CHARTWELLS management team consists of the directors and assistant directors listed in paragraph VI.E. of the Agreement.  There shall be no financial penalty, as provided for below, for failure to meet this performance standard during the first six months of the first contact year.

5. Conduct a minimum of one customer satisfaction evaluation each semester and share all resulting information with the Director of University Housing and Food Services and the Director of the Oakland Center.   In response to feedback received and after consultation with the Director of University Housing and Food Services and the Director of the Oakland Center, identify and implement three (3) new initiatives each semester that will lead to continuous improvement in the overall program,

6. Meet once per month with student food service advisory group for the purpose of continuous improvement of services.  There shall be no financial penalty, as provided for below, for failure to meet this performance standard during the first six months of the first contact year.

7. Include in catering procedures a mutually agreed upon standardized practice of follow up calls to 25% of customers (randomly selected).  All resulting information is to be provided to the Director of Housing and Food Services every month. 

8. Provide a redesigned food service web site that includes accurate menu availability for board, retail and catering operations with associated prices. There shall be no financial penalty, as provided for below, for failure to meet this performance standard during the first six months of the first contact year.

9. Maintain board operations until designated closing times.

10. Provide community taste tests for catering menu items once per menu roll out or per contract year, whichever is sooner.  There shall be no financial penalty, as provided for below, for failure to meet this performance standard during the first six months of the first contact year.

11. Market the Spirit Ca$h program at least twice per semester.  There shall be no financial penalty, as provided for below, for failure to meet this performance standard during the first six months of the first contact year.

If OU determines that CHARTWELLS has failed to meet one or more of the above performance standards, OU shall notify CHARTWELLS in writing and provide CHARTWELLS with seven (7) working days to correct the deficiency.  If CHARTWELLS fails to correct the deficiency to OU’s satisfaction within the seven (7) working day period, CHARTWELLS shall pay to OU one thousand dollars ($1,000) per deficiency for every ten (10) working days thereafter that the deficiency continues uncorrected.  The parties agree that the purpose of such penalties is to provide CHARTWELLS with an incentive for CHARTWELLS to perform its obligations under this Agreement.  In no event shall payment and/or acceptance of such a payment be construed as a waiver by OU of any breach of this Agreement by CHARTWELLS or as limiting OU’s damages should it seek enforcement of its rights under this Agreement.
APPENDIX N

OAKLAND CENTER RENOVATION

OU currently plans to expand the Oakland Center with a 30,000 sq ft, multi-level addition. The most recent expansion plan is attached to this Appendix N.  The project is expected to be completed by fall of 2003.  The expansion will alter food court seating capacity, kitchen preparation space, food service storage, and banquet facilities.  

The expansion is expected to include:

- Addition of 400 seat dining/multipurpose space 

- Addition of 100 seat coffee shop

- Renovated kitchen space 

- Increased foodservice storage space

- Additional meeting rooms

- Student study and gathering areas

The renovated and new spaces are intended to improve efficiencies and complement foodservice growth initiatives.  Due to the scope of this project, some disruption to foodservice operations is expected between summer of 2002 and fall semester, 2003.   
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APPENDIX O

FIVE YEAR REFRESHING PLAN

TO BE PROVIDED

APPENDIX P

MARKETING PLAN

In addition to those marketing and market research requirements set forth in the Agreement and its appendices, CHARTWELLS shall:

1. Design, develop, publish and distribute a variety of promotional materials including a student information brochure.

2. Design, develop, print and distribute to the OU community a monthly food service calendar identifying special events, food specials and newly introduced menu items.

3. Develop and maintain a web site for campus food services and information.

4. Immediately develop and maintain expertise to support OU’s outreach efforts in educating students in programs related to nutrition and cultural diversity.

5. Immediately develop and maintain an innovative nutrition awareness program.  The program might consist of nutritional labeling, periodic newsletters, bulletin board displays, table tents, and handouts, which provide nutrition information, based on the USDAIDHHS Dietary Guidelines for Americans.

6. Encourage customer feedback through periodic surveys of all dining service operations, use of suggestion boxes and/or boards with prompt responses, and by managers and supervisors mingling and conversing with the customers.  Results of survey and proposed actions will be provided to OU.

APPENDIX Q

MARKET RESEARCH PLAN

TO BE PROVIDED
ATTACHMENT R

OAKLAND UNIVERSITY

SPIRITCA$H AGREEMENT
This AGREEMENT, made and entered into this 1st day of July, 2002 and between Oakland University, on behalf of the ID Card Office, 112 Oakland Center, Rochester, Michigan 48309 (herein referred to as the “ID Card Office”)  and CHARTWELLS (herein referred to as the "Merchant"). 

BACKGROUND: Commencing on September 8, 1998, the ID Card Office offered to Oakland University faculty, staff, and students a discretionary spending program which is accessible through an electronic debit transfer card privilege access control system ("SpiritCa$h"). SpiritCa$h is a University sponsored program wherein the participant deposits funds into a declining balance account.  The ID Card Office establishes and maintains the account balance in the cardholder’s name, validates and issues the participant’s SpiritCard for use at participating merchant locations.  The cardholder then may use these funds for purchases wherever SpiritCa$h is honored.  

PURPOSE: The ID Card Office enters into this agreement to provide a method for University SpiritCa$h Program participants, by means of electronic fund transfer utilizing the SpiritCard, to purchase goods and services from Merchant.  

THEREFORE, Merchant desires to provide such goods and services to the University’s faculty, staff and students through the SpiritCa$h Program.  The parties to this agreement, in consideration of the mutual covenants and stipulations set out herein, agree as follows:

1.
TERM
This Agreement is effective from the date first set forth above and may be renewed annually, by the ID Card Office, for additional one-year periods unless terminated by either party upon thirty (30) days written notice to the other party.  If the ID Card Office elects to renew the Agreement for an additional one-year period, service charge adjustments are permitted (See 2 C).  The ID Card Office shall provide the Merchant thirty (30) days advance notice prior to the effective date of a new Agreement period of any service charge increase.  Any service charge increase will be effective at the beginning of the new Agreement period.  

2.
RESPONSIBILITIES OF MERCHANT

A. 
Retail Pricing:  The Merchant agrees that the retail prices of goods and services sold to participants under this agreement, including any discounts, special promotions and/or sales, or coupons will be no higher than the retail prices charged to the general public.

B.
Equipment and Data Lines:  All point-of-sale equipment shall be in full compliance with AT&T system requirements.  Merchant shall purchase point-of-sale system equipment through the ID Card Office.  Merchant is responsible for providing own data lines unless provided during initial on-campus system implementation.

C.
 Fees and Payment Terms:  Merchant agrees that the ID Card Office shall accept deposits from student, faculty, and staff for the SpiritCa$h Program and shall keep as a service charge  3% (three percent) of SpiritCa$h gross debit card transaction sales at Merchant’s business.  SpiritCa$h gross debit card transaction sales are defined as total revenue from all SpiritCa$h sales of food, books, clothing, sundries, and other products made at Merchant locations less applicable sales tax.  The service charge rate may be adjusted at the time of renewal of the Agreement as stated above.  The ID Card Office shall provide payment to Merchant (less the service charge and any invalid charges) on a monthly basis unless otherwise agreed upon by ID Card Office.  At the end of the monthly revenue period, the ID Card Office will verify Merchant SpiritCa$h sales figures.  Payment to Merchant shall be within twenty (20) days after the close of monthly accounting periods.  Payment shall be made for the monthly accounting period immediately prior to the payment due date.  Interest shall not be paid to the Merchant on sales made during any monthly accounting and or payment period.

D.
Sales Tax:  Merchant assumes complete responsibility for all taxes, including sales tax and fees associated with the services covered under this agreement.

E.
SpiritCa$h Refunds:  Cash refunds will not be made for returned merchandise purchased with SpiritCa$h, however an adjustment will be made, by Merchant at Merchant’s register, to restore the amount to the cardholder’s account.  SpiritCa$h account adjustments are subject to applicable Merchant refund policies.     

F.
Card Inspection:  Merchant will verify by visual inspection that the cardholder is the person pictured in the SpiritCard photo, prior to accepting a SpiritCard payment.  If it is determined that Merchant accepted a lost, stolen, or invalid card, Merchant will not be reimbursed for the purchase.  The ID Card Office assumes no responsibility for Merchant sales performed when the account holder was not present.

G.
Off-Line Interruption:  If at any time, the ID equipment at Merchant's location indicates an off-line status or otherwise is operating improperly, Merchant must notify the ID Office immediately by telephone (248) 370-2291.  After ID Card Office business hours, Merchant is to report immediately off-line status by contacting the after hour on-call service number.  At times of off-line operation, Merchant is to suspend SpiritCa$h sales until on-line service is restored.  The ID Card Office shall not make payment for any transaction which is later denied by the ID Card Office due to insufficient account funds, insufficient board meals or board meal plan points, or because the card was invalid or stolen.  In no event shall the ID Card Office be liable for any losses of revenues or profits incurred by Merchant if the ID system fails to operate properly.

H.
Equipment Repairs:  Merchant agrees to pay the cost of maintaining, repairing, and replacement of point-of-sale equipment.  

I.
Menu Restrictions:  Merchant shall not accept the ID Card in payment for the purchase of alcoholic beverages.  The ID Card Office shall not provide payment for such purchases.

3.
RESPONSIBILITIES OF ID CARD OFFICE          .

The ID Card Office shall provide support for the SpiritCa$h Program which shall include:

A.
Managing an office to open and close SpiritCa$h accounts, take deposits, answer questions, error resolution, provide participants monthly statements, replace lost or stolen cards, manage database of customer and Merchant accounts, promote and market SpiritCa$h, coordinate equipment repairs, and maintain the CPU and software.

B.
The ID Card Office shall pay Merchant in accordance with paragraph 2C above.

C.
Maintain on-campus point of sale data lines.

D.
Provide accounting documentation to Merchant showing SpiritCa$h transactions by Merchant during monthly transaction accounting periods.  The ID Card Office reserves the right to audit Merchant SpiritCa$h transactions to determine if a sale or refund occurred.

E.
Provide limited training pertaining to the proper use of point-of-sale equipment.

4.
WRITTEN NOTICE
Whenever any notice is required or permitted under this Agreement, such notice shall be in writing.  Notices required or permitted under this Agreement shall be delivered as follows or at such other address as have therefore been specified by written notice.

ID Card Office




Merchant

Oakland University                                             CHARTWELLS


112 Oakland Center




2400 Yorkmont Road

Rochester, Michigan 48309


Charlotte, North Carolina, 28217              

5.
ASSIGNMENTS
Merchant shall not, without the prior written consent of the ID Card Office, assign or transfer its interest under this Agreement in whole or in part.  

6.
INDEMNIFICATION
Merchant shall indemnify and save and hold harmless Oakland University, its Board of Trustees and its officers, agents and employees from and against any loss or liability, damage, cost and expense, including but not limited to reasonable attorney fees, for injury, death, loss or damage of whatever nature to any person, property or any other claim by the Merchant or officers, employees, agents customers, licenses, invitees, or any other person, firm or corporation resulting from the use of and participation in the SpiritCa$h Program.

7.
DEFAULT
If Merchant defaults in the performance of any term or condition of this Agreement and such default shall continue for a period of thirty (30) days after, the ID Card Office shall give notice to the Merchant in writing, that this Agreement shall terminate.  If ID Card Office chooses not to terminate this Agreement upon learning of Merchant’s default and chooses to continue to perform under this Agreement, such continuation shall not be deemed as a cure for the default.

8.
ADVERTISING
Merchant agrees that it shall not advertise any connection with Oakland University, its Board of Trustees, nor use the University’s name, symbols or any other identifying marks or property nor make any representations, either express or implied, as to the University’s promotion or endorsement of Merchant or Merchant’s business unless it has received written permission from the University.  Merchant may use the official SpiritCa$h logo in its advertising upon written permission of the ID Card Office.   

9.
ENTIRE AGREEMENT
This Agreement constitutes the entire Agreement between the ID Card Office and Merchant and supersedes all prior SpiritCa$h agreements, if any, between ID Card Office and Merchant in connection with the subject matter of this Agreement.  Any subsequent addendums, modifications or alterations to this Agreement must be signed by both parties and should be attached to this Agreement.

10.
COMPLIANCE WITH LAWS
Merchant shall comply with all federal, state, county and municipal laws, ordinances and regulations with respect to Merchant’s participation in the SpiritCa$h Program.

11.
AUDIT
The Merchant hereby agrees to retain all books, records, and other documents relative to this Agreement for five (5) years.  The ID Card Office, its authorized agents shall have full access to and the right to examine any of said materials during said period.

12.
SEVERABILITY
If any provisions of this Agreement or any application thereof shall be invalid or unenforceable, the remainder of this Agreement and any application of such provision shall not be affected thereby.

13.
WAIVER
No failure by either party to insist upon the strict performance by the other of any term or condition of this Agreement or to exercise any right to remedy contingent upon a breach thereof shall constitute a waiver of any such breach or of such term or condition of this Agreement and the term or condition shall continue in full force and effect with respect to any then existing or subsequent breach.

14.
GOVERNING LAWS
This Agreement shall be governed by and in accordance with the laws of the State of Michigan.  Any legal action arising pursuant to this Agreement shall be brought in a court of competent jurisdiction in the State of Michigan.

IN WITNESS THEREOF, the parties have caused the Agreement to be executed by the following duly authorized officials:    

Oakland University



Merchant               
____________________________

____________________________

Lynne C. Schaefer,




Steve Sweeney,

Vice President for 




President

Finance and Administration

APPENDIX  S

MINIMUM SPECIFICATIONS FOR FOOD SERVED AND FOOD SAFETY

In addition to those obligations set forth elsewhere in this Agreement and its appendices, the minimum specifications for food served and food safety are:

A. The minimum specifications for food served pursuant to the Agreement are:

1. Quality ratings of raw food shall be no less than the standards of U.S. Grade A, Number 1, or equivalent as the case may be for meat, fish, poultry, eggs, and produce products - fresh or frozen.  Ground beef shall not exceed a 20% fat content.  All canned products shall be USDA Choice or Fancy.  No dented cans, cans with swollen tops or bottoms, or rusted cans are permitted.

2. All foods served shall be wholesome and free from spoilage and decay.  Uncooked items, such as fresh fruits, shall be clean and free from blemish.  All foods shall, when served, be attractive in appearance and correct in temperature and consistency.

3. Display and serving areas shall be clean, orderly and attractive at all times.  Specifically, the quality and appearance of food shall be observed by CHARTWELLS prior to the start of each peak traffic or meal period, and as frequently thereafter as necessary for the duration of the high traffic period.  Any spillage or soil spots shall be removed promptly from the counter, steam pans, and general serving area.  Salads and other pre-dished items shall be frequently replenished or regrouped to prevent a sparse or disheveled counter appearance.  Food serving areas are to be well stocked throughout the posted serving hours.

4. OU may, at its discretion, require inclusion of certain food and food supplies, or specific brands in the inventory and menu of CHARTWELLS.

5. CHARTWELLS, working with authorized staff members of OU and student committees, shall provide a variety of programs and special dinners for board students at no additional charge.  These shall range from holiday dinners to special “theme” dinners, complete with costumes, decorations and music appropriate for the occasion.  These shall occur a minimum of six times during the academic year, as determined by OU’s calendar.  These meals shall be served and adequately promoted to encourage maximum student participation.

6. Premium night dinners (upscale special entree dinners) will be served twice each month for board students during the academic year.  Premium night will rotate between Monday, Tuesday, Wednesday and Thursday nights.

7. Exam treats will be provided at no extra charge to Board students a minimum of one (1) week per semester, as determined by OU.

8. Progressive cooking will be the normal method of operation, staggering the hot entrees and vegetables so that relatively small amounts become ready for serving at progressive periods during the meal.  

9. Appropriate food accompaniments will automatically be served with some dishes and placed on the condiment table.  Examples include, but are not limited to, applesauce with pork, cranberry sauce with turkey, tartar sauce and lemon slices with fish, vinegar with greens and mint jelly with lamb.  

10. Saucers, cream, sugar and appropriate sugar substitutes will always be available next to coffee cups; ice will be available next to the tea; and butter will be available next to the bread.  

11. CHARTWELLS will have and utilize a standard recipe service.  Cooks and bakers will be required to follow standardized recipes.

12. Each day’s menu will be written with nutrition and eye appeal considered as important as cost and popularity.  Daily and weekly menus will be prominently posted at each station in the kitchens and in the dining rooms. 

13. CHARTWELLS will provide the daily menu on an automatic telephone-answering device and on the food service program web site.

14. CHARTWELLS will provide special meals/diets for board students when approved in writing by OU Housing Director.

15. CHARTWELLS will give OU all invoices or other information requested by OU to assist OU in ensuring that these specifications and any other specifications in the Agreement and its appendices are being met.

16. All cooking and preparation of food shall be performed in OU facilities on campus.  CHARTWELLS will not be authorized to utilize the facilities or to conduct or prepare any food items for any other Food Service or purpose not specifically set forth in this Agreement, unless OU agrees otherwise in writing.  The use of the food facilities for off-campus catering must be pre-approved in writing by OU.

17. CHARTWELLS will prepare foods from “scratch”.

18. Food will be arranged and displayed to ensure maximum eye appeal.

19. Standardized recipes for all service areas are required of CHARTWELLS.

20. The daily menu shall be posted prior to the day of service where it can be read by the guests/customers.

21. Permanent signs shall be displayed in OU-approved areas to identify food concepts, salad bars, dessert areas, etc. as requested by OU.  OU shall approve both design and location of all signage.

22. CHARTWELLS shall maintain rigid procurement procedures throughout the entire process of purchasing, receiving, storage and inventory of all foods and direct supplies, and will pay for all food and direct supplies related to food production, service and management applicable to the Agreement.  CHARTWELLS must be able to identify a clear audit trail for all transactions.

23. OU shall have unfettered access to any and all CHARTWELLS records, receipts, production sheets, product specification, and quantities of food issued by each service unit to ensure compliance with specified portions.

24. All food items shall be delivered in proper transportation containers at OU approved times and locations, and reflect proper refrigeration temperatures to maintain quality of product.  Any purveyor not providing adequate refrigeration or protection from product deterioration during transport shall be, at the discretion of OU, barred from OU as an acceptable purveyor.  It will be CHARTWELLS’ responsibility to replace the purveyor with a purveyor acceptable to OU.

25. OU Representative(s) will randomly test food quality.  This will include sampling from the kitchen, the serving line, and catering menus.  If food does not meet OU standards, it must be removed from service immediately.

B. The minimum specifications for food safety are:

1. CHARTWELLS must comply with all health and safety laws.  CHARTWELLS will require its employees assigned to OU to submit to periodic health examinations at least as frequently and as stringently as required by law, and to submit satisfactory evidence of compliance with all governmental health regulations to OU’s designated representative.

2. CHARTWELLS shall require its employees to abide by all health and safety requirements imposed by law.  Further, CHARTWELLS and all of its employees shall abide by safety and health regulations set forth by OU.

3. Cooking and storage temperature and cooking and storage times will be regulated in order to eliminate harmful bacteria, germs, parasites and other causes of food-borne illnesses, and to retain nutrients and serve palatable and attractive food.

4. CHARTWELLS agrees to forward a copy of the health inspection report for each contracted food service area to OU’s authorized representative.

5. CHARTWELLS is responsible for establishing and maintaining a sanitary barrier to minimize the contamination of food by:

· Ensuring that it does not hire food handling personnel with infectious diseases where there are no reasonable, scientifically-approved methods to prevent spread of that disease via food preparation and service.

· Ensuring that employees with infectious diseases that can be prevented from spreading through food handling via reasonable scientifically-approved methods are trained in and consistently use those methods, and that such employees who fail to use those methods are immediately and permanently removed from CHARTWELLS’ food service program at OU.

· Developing and monitoring high standards of personal hygiene among employees and agents.

· Providing necessary equipment and supplies for maintaining personal hygiene and sanitation practices.

· Ensuring an adequate workforce and sick leave so that employees with communicable illnesses, including but not limited to colds and flu, are not pressured to come to work despite their illness.

· Adequately training employees in hygiene and 

sanitation requirements and techniques.

· Constantly and consistently supervising to ensure that employees and agents do not spread illness or disease through food preparation or service.
APPENDIX T

ASSESSMENT PLAN
TO BE PROVIDED

� EMBED MSPhotoEd.3  ���





Lower Level





Upper Level





� EMBED MSPhotoEd.3  ���





� EMBED MSPhotoEd.3  ���





Kitchen Design
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