
HEALTH SERVICES AGREEMENT 

THIS AGREEMENT between the County of El Paso, Texas a political subdivision *I '  the 
State of Texas (hereinafter referred to as "County"), and Prison Health Services, Inc., a Dell .vare 
corporation qualified,to do business in the State of Texas, (hereinafter referred to as "PP!.'>, is 
entend into as of t h e / !  ofDecember, 2004. 

WHEREAS, the County is charged by law with the responsibility for obtaining and 
providing reasonably necessary medical care for inmates of the El Paso County Doiv~town 
Detention Facility and Jail Annex which together comprise the El Paso County Detention E) stem 
(hereinafter referred to as "Facility" or "System") which is under the supervision and contrcl of the 
Sheriff of the County ofEl Paso ("Sheriff"); and 

WHEREAS, the County desires to provide for health care to inmates in accordanct with 
applicable law; q d  

WHEREAS. El Paso County issued a Request for Proposals ("RFP")O4-061 and FIX3 
submitted a proposal in response to the R R ;  

WHEREAS, PHs is in the busiiss of providing correctional health care serviccs and 
desires to provide such services for the County under the terms and conditions hereof; and 

WHEREAS, the PHS is qualified to provide these sewices, PEE is interested in cor.tc~cting 
with the County for these services, and the contract was awarded by the El Paso County 
Commissioners to PHS on September 27,2004. 

NOW, THEREFORE, in consideration 6f the &vcnants and promises hereinafin made, 
the parties hereto agree as follows: 

ARTICLE I: H E . & E ~ ~ ~  SERVICES 

1.1 General ~nmeel~lent. The County hereby co tracts with PHS to provida: for the 
delivery of reasonably necessary medical care to individuals, ‘R, der Lht custody and contrcl of the 
El Paso County Detention System (except those described in Section IS), and PHs enters ir to this 
Agreement according to the terms and provisions hereoE Services under this Agreeme.lt shall 
commence on November 1,2004, and shall continue for a period of two (2) years, in ac->:dance 
with Section 8.1. 

1.2 Scove of General Services. PHs shall perfom services for the Facility as it11 ritified 
in the County's Request for Proposals regarding RFPW)4-061 Comprehensive Health Servcr s for 



Inmates, and the proposal submitted by PHs in response to the County's RFP, both of which r re 
incorporated into this Agreement by reference. RFP#04-061 which identifies the scope and 
requirements of the portion of thc work to be performed at the Jail System under this Agreenrn~t 
and a copy of PHs' proposal (including the additional information provided by letter dated J I I J ~  
8,2004) are attached hereto as Exhibits A and B, respectively. Any ambiguity or conflict anl~l~lg 
these documents shall be resolved by applying the following Order of Precedence: (1) This - - -  - - 
Agreement (including, all schedules, attachments, arnendrnkts and addenda thereto); (2) Courty's 
Request For Proposals (RFP #04-061); and (3) PHs's Proposal. This Order of Precedence 
no&thstand'ing; the mcre omission of any matter ~ I U  a higher-order document shall not, a: [a, 

that matter, negate or modify the provisions of a lower-order document. 

The responsibility of PHs for medical care of an inmate commences with ttt legal 
commitment of the inmate into the custody of the Sheriff and ends with the discharge of the ilnate. 
PHs shall provide health care services for all persons upan arrival at the Facility, excepl tbose 
identified in Section 1 .S. PHs shall provide all professional medical optical, psychiatric (excl iding 
in-patient psychiahic hospitalization), psychological, dental and related health car: and 
administrative services for the inmates in accordance with standards established b j  Texas 
Commission on Jail Standards (TCJS), The National Commission en Correctional Health Care 
("NCCHC') and American Correctional Association ("ACA"), including but not limiter1 to, a 
health screening of each inmate upon arrival at the Facility, health evaluations, regularly scheduled 
sick call, nursing care, regular physician visits to the Facility, dental screening and services, orental 
health evaluation and clinical services, on-site emergency care, medical records management, 
pharmacy services management, administrative support services, and other services, all 3; more 
specifically described in this Agreement, the RFP and the PHS proposal. 

Additionally, PHs will perform annual T38 testing of Facility employees, which test'r I; shall 
also include Detention Systcm Employees. Staff employed by the County shall be treated within 
the Facility for injuries andlor illnesses only in an emergency and upon request cf the 
SheriffFacility Commander. PHs will not provide prescription medication to Staff emplcjed by 
the County unless it is in conjunction with emergency treatment. 

1.3 Swcialtv Services. In addition to providing the general services described ;;hove, 
PHs shall, at its own cost, provide to inmate-s at the Facility special diagnostic medical services 
including, but not limited to, radiology, laboratbry and EKG services to the extent :na:h are 
determined to be medically necessary by PHS. Where other non-emergency specialt) tare is 
required and 'cannot be rendered at the Facility, PHs shall make anangements with the 7tcility 
Commander for the transportation of the inmates in accordance with Section 1.7 of this A@? ement. 

1.4 Exceutions to Treatment PHS will not be financially responsible for the cos. sf any 
medical treatment or health care services provided to any inmate prior to the inmate's con t litment 
into the Sheriffs custody. Furthermore, PHs will not be financially responsible for the cos. sf any 
medical treatment or health care services provided to medicatly stabiliie any inmate plac: i in the 
custody of the Sheriff with a life threatening injury or illness or in immediate need of enl:.gency 
medical care. Once an inmate has been medically stabilized and committed to the Sleriff's 
custody, PHs will be financially responsible for the cost of all on-site medical treatment fsr health 
care services regardless of the nature of the illness or injury or whether or not the illness cr injury 



occumd prior OT subsequent to the individual's inmeration at the Facility. An inmate :).all be 
considered medically stabilized when the medical condition no longer requires inucediate 
emergency medical care or outside hospiralization so that the inmate can be reasonablj Loused 
within the Facility. 

PHS shall not be financially responsible for significant changes in treatment s t n h d s ,  
including those associated with the approval of new dmg classes, new diagnostic tests .>. new ' * 
surgical procedures if such costs are expected to exceed two percent (2%) of the contract ;{mount 
exclusive of population increases. 

. PHS shall not be nspomile for medid  costs associated with the medical care sf any 
infauts born to inmates. PHS sMl  provide health care services to pregnant inmates, but hesdL11 care 4 
services provided to an infant following bkth will not be the responsibility of PHs. PHS s t  ell  not 
be responsible for the costs or furnishing of any a b d o n s  d e s s  medically necessary. 

$ PHS will not be responsible for any medical testing or obtaiiiing samples which are :'c<$ensic 
in nature. 

PHS shall be ~esponsiblc for the cost of * & e  medications for federal ill-, 
but only to the txtent such h t e s  bring three days of medication with them, when comni Jed to 
the facility. However, in that regard, PHs's responsibility is predicated upon the Unitec $b&s 
Marshal's Se ' 

. . notification, tozHS, forty-eight (48) hours in advance 11 treof. - do norhave such medications with them, at the. ti re  6f 
commitmenf PHs shall bill the County for the cost of such three-day medication, if such bu:k of 
medications, upon commitment, becomes a chronic situation. 

1.5 Inmates Oatside the Facilities. Health care services are intended only fa those 
inmates in the actual physical custody of the Sheriff, inclirding inmates under guard in oi.side 
hospitals, about whom PHS has been notified. Such inmates will be included in tht: daily 
population count. No other inmates, including.those in butside hospitals who ari not under i~~ard, 
shall be the responsibility of PHs, nor shall such inmates be included in the daily population :, mt. 

Inmates on q y  sort oftemporary release, including, but not limited to, inmates temp~nuily 
released for ihe purpose of attending funerals or other family emergencies, inmates on :;tape 
status, inmates on pass, parole or supervised custody who do not sleep in the Facility at nigh, will 
not be included in the daily population count, and will not be the responsibility of PHs with res 3ect 
to the payment or furnishing of health tire services. The cost of medical services.provbi: i to 
inmates who become ill .or are injured while on temporary release will not be the .fuarcial 
responsibility of PHS following'their return to the Facility. This relates solely to the costs rcll-ing 
to the particular illness or injury incurred while on such' temporary release; the costs of medical 
services for illnesses and injuries of inmates while in the Facility will be the responsibility of .?F:S. 

Inmates in the custody.of other police agencies (including, but not limited to, the 111 ted 
States Marshal's Service) outside the FaciIities, or in the 'custody of other penal jurisdi..' -IXYS 



permitted in the Facility by the Sheriff, are likewise excluded from the population count and :'HS is 
not responsible for fiunishing or payment of health care services for such inmates. 

1.6 Elective Medical Care. PHs will not be responsible for providing elective x.c:dical 
care to inmates. For purposes of this Agreement, "elective medical care" means medic:iJ care 
which, if not provided, would not, in the opinion of the PHS Medical Director, cause the irr late's 
health to deteriorate or cause definite harm to the inmate's well-being. Such decisions concerning 
medical care shall be consistent with general NCCHC standards. Any referral of inrn.1 es for 
elective medical care must be reviewed by the SherifVFacility Commander prior to provzi ~n of 
such services. 

1.7 Tmwmrtation Services. To the extent any inmate requires off-site nonem,:..f:ency 
health care treatment, SheriffEacility Commander will, upon prior request by PHs, its iij:ents, 
employees or contractors, provide tmmportation as reasonably available, provided thr: such 
transportation is scheduled in advance. The County shall be financially responsible :t+ all 
trmprtation costs. 

1.8 MedicaidlMedicare. PHs will not seek, direct or assist in Medicaicl&!tcicare 
reimbursement. PHs will use its best efforts to inform each provider utilized by PHs wherr silling 
should be directed. Should PHs become aware that a provider utilized by PHS is ailling 
MedicaidlMedicare, that provider will be promptly notified not to bill MedicaidlMedicare and then 
directed to bill PHs, the County or other allowable third-party payer. 

ARTICLE II: PERSONNEL 

2.1 &gf&g. PHs shall recruit, interview, hire, train and supexvise all n~mzlical, 
technical and support personnel as necessary for the rendering of health care services to iml3 s at 
the Facility as described in and required by this Agreement. The chart attached as Exhi:)it A 
includes the agreed-upon staffing plan necessary to provide the health care services rquirecl by the 
Facility for inmate population of 2400 inmates. All persons (whether PHs employees or- PHS 
contractors) providing services under this Agreement shall submit to a background inves:igation 
and be approved by the Sheriff/Facility Commander. 

The staffing plan is based on the assumption that there. will be no more than 2400 t l r  ates. 
Should the idmate population increase to a level greater than 2400 inmates for a period of :tub days 
or Longer, health care staff in addition to those included in Exhibit A may be needed. S::,)lld a 
sustained increase occur, PHs shall propose a revised staffing plan and contract price to Cclunty 
and the County and PHs, by written amendment to this Agreement, shall make ne::;sary 
adjustments in staffing and compensation in order to accommodate any additional staff prxitions 
which may be needed to serve the increased inmate population. 

If the population decreases to less than 2000 inmates, for a period of three (3) conse:ltive 
months , PHs will propose a decrease in staffing until population is back to 2400, if such d:: ease 
can occur without a reduction in the level of service to the remaining population The Caul!. and 
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PHs, by written amendment, shall decrease s f f i g  to an appropriate level for the populatir r and 
adjust the compensation under this Agreement accordingly. 

PHS and County agne that if there is a staff position vacant for more than 30 days. PHS 
shall reimburse the County 130% of that vacant p o s i t i o n ' s s a l a r y v b t w m d  the 30 days. 
This reimbursement shall &o be made to the County if PHS assigns temporary agency pe:!.clnnel 
to cover vacant positions for more than 8% of the staffing plan for more than 30 days. PHs a n l  the 
County agree that this 30-day period shall only apply to the presentation of candidates, by PIIS to 
the County, for such staff positions, but does not include the time necessary for the Comty to 
obtain security clearance for such candidates. 

2.2 Licensure. Certification and Re&lration of Personnel. All personnel proviel~:d or 
made available by PHS to render services hereunder shall be licensed, certified or regist<:rc3, as 
appropriate, in their resptive areas of expertise as required by applicable Texas law. 

2.3 She-rif#acilitv Commander's Satishction with Health Care Personnel. 3' the 
SherifWFacility Commander becomes dissatisfied with any health care personnel provided 1,:l PHS 
hereunder, or by any independent contractor, subcontractors or assignee, PHS, in recognitio~~ c f the 
sensitive nature of correctional services, shall, following receipt of written notice fnxr the 
SherifVFacility Commander of the grounds for such dissatisfaction and in consideration >f the 
reasons therefor, shall exercise its best efforts to resoIve the problem. If the problem i:; not 
resolved to the satisfaction of the SherifQFacility Commander, PHS shall remove or shall ca1r:c: any 
independent contractor, subcontractor, or assignee to remove the individual about wh~xr the 
SherifVFaciIity Commander has expressed dissatisfaction. Should removal of an in6i~idual 
become necessary, PHs will be allowed reasonable time, prior to removal, to find an acce ?table 
replacement, without penalty or any prejudice to the interests of PHs. 

2.4 Use of Imnates in the Provision of Health Care Senrices. h a t e s  shall i~ot be 
employed or otherwise engaged by either PHs or the Shen'WFacility Commander in the cirect 
rendering of any health care s e ~ c e s .  Upon prior written approval of the Sherifl7Fe:ility 
Commander, inmates may be used in positions not involving the rendering of health care ser~ices 
directly to inmates. 

2.5 Subcontmctine and Deleeation In 6rder to discharge its obligations hereundt:~, PHs 
will engage certain health care professionals as independent contractors rather than as empb)/ees. 
The SherifVT'acility Commander shall have the right to conduct a background investigaticr and 
approve such professionals, but approval will not be unreasonably withheld. Subject .cs the 

, approval described above, the SheriftFacility Commander consents to such subcontracting or 
delegation. As the relationship between PHS and these health care professionals will be t n t  of 
independent contractor, PHS will not be considered or deemed to be engaged in the prac.tic:e of 
medicine or other professions practiced by these professionals. PHS will not exercise control over 
the manner or means by which these independent contractors perform their professional ra:iical 
duties. However, PHs shall exercise administrative supervision over such professionals neccisary 
to ensure the strict fulfillment of the obligations contained in this Agreement. 
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PHs will require such independent contractors providing health care senices to ccrlply 
with the provisions of Article V below. PHs shall also require that such independent contnr.Aors 
agree to execute any supplemental agreement regarding the coddentiality or security of Pn)iected 
Health Information ("PHI") as required to comply or support County's compliance with applicable 
state or federal laws, rules, and or regulations, including HIPAA. 

For each agent and subcontractor, incldmg all medical professionals, physicians, ccrtists 
and nurses perf'orming duties as agents or independent contractors of PHs under this A p e ~ l e n t ,  
PHS shall provide the SherifYFacility Commander proof, if requested, that there is in eFkct a 
professional liability or medical malpractice insurance policy, as the case may be, in an amolnlt of 
at least one million dollars ($1,000,000) per occurrence and three million dollars ($3,OC(,)00) 
genexal aggregate. 

2.6 Discrimination. During the performance of this Agreement, PHs and ShiF', its 
employees, agents, subcontractors, and assignees agree as follows: 

(a) No one will discriminate against my employee or applicant for empk~ynent 
because of race, religion, color, sex or national origin, except where nl,l:ion, 
sex or national origin is a bona fide occupational qudification reasonably 
necessary to the normal operation of the contractor. Each will agree to post 
in conspicuous places, available to employees and applicant. for . 
employment, notices setting forth the provisions of this nondiscrimi1l;ition 
clause. 

(b) In all solicitations or advertisements for employees, each will state tk.z t it is 
an equal opportunity employer. 

(c) Notices, advertisements and solicitations placed in accordance with firleral 
law, rule or regulation shaII be deemed sufficient for the purpose of n~::s:ting 
the requirements of this section. 

.. ., 
ARTICLE ACCREDITATION 

3.1 Obliaation ofPHS. PHs1 services shall meet the standards promulgated by the 
NCCHC and ACA. PHs will immediately meet and maintain ACA Accreditation standards r l  i 
will work with County to obtain NCCHC accreditation. This obligation shall include the provi~ling 
of written reports, on-site reviews, preparation of forms and applications and attendance at 
meetings as required by the SherifUFacility Commander. PHs shall not be responsible for 
NCCHC requirements not under PHS' direct control or within the scope of PHs services. 

ARTICLE IV: EDUCATION 



9.1 Base Com~ensation. The County will pay to PHS the base price !;Ion of 
$4,968,294.00 for the first twelve months of this Agreement, payable in equal monthly insta1:r lent5 
of $414,024.50 each PHS will invoice the County thirty (30) days prior to the month ir. which 
services are to be provided. The County agrees to pay PHs on the first (1st) day of the mc I th in 
which services are rendered. In the event this Agreement should commence or terminate on a date 
other than the first or last day of any calendar month, compensation to PHS will be ~rzrated 
accordingly for the shortened month. The County shall pay interest to PHS on all unci;j~uted 
payments that are not paid when due. Interest shall accrue &om the date the original paym: I: was 
due at a rate of 1% per month until the payment is made in fiAl in accordance witf 7exas 
Government Code, Title 10 (General Government), Subtitle F (State and Local Contracts arr: Fund 
Management), Chapter 2251 (Payment for Goods and Services), which govern the Count) 3f El 
Paso as a subdivision of the State of Texas. 

9.2 Phannacv Savines Oution. PHS has projected in its proposal that it will spend 
$548,000 for pharmaceutical costs. If PHs does not spend $548,000 in the first conha:. year, 
within 30 days of the end of the first contract year, it will issue to the County a refund of 1 CC% of 
the unspent amount for pharmaceutical costs. The County may request that PHs :ubmit 
documentation satisfactory to the County that substantiates such pharmaceutical cost expendi.~~es. 

9.3 Increases in Inmate Po~ulation. The parties agree that the annual base :,ice is 
calculated based upon an average daily inmate population of up to 2400. The average daily ir mate 
resident population shall be calculated by addig the population or head count totals taken -1aing 
the day and dividing by the number of counts taken. If the inmate population grows signiFjcantIy 
and if the population increase is sustained, PHs reserves the right to request an increas- -o its 
staffing complement and an adjustment to its contract price in order to continue to provide : t rvices 
to the increased number of inmates and maintain the quality of care. 

9.4 Change in Standard of Care or Scoue of Services. The wmpensation mi,: this 
Agreement reflects the Scope of Services outlined collectively in this Agreement, the RFP a23 the 
PHS proposal and the current community standard of care with regard to health care servi:::. In 
the event of any change or modification in the standards of care (e.g. change in W A D S  tbsrapy, 
Hepatitis B therapy, etc.) or the scope of services, either party may request a renegotiatior~ c f the 
costs related to such change or modification. If the parties are unable to reach a mutual agzecment 
within thirty (30) days from either party's written request to negotiate, either party may te loinate 
this Agreemekt by providing the party with notice to cancel as set forth in Section 8. 

9.5 Compensation Escalator. The compensation (i.e., annual base price and p : ~  %em 
rate as defmed in Sections 9.1 and 9.2, respectively) to PHS for succeeding twelve (12) I onth 
periods (after the first twelve months of the Agreement) shall be increased by the pero:l~tage 
increase of the U.S. Department of Labor Consumer Price Index -All Urban Consumers, (C 1'1-U) 
U.S. City Average, Professional Medical Care Services (1982-84=100) not seasonally ailj~sted. 
The CPI adjustment for each successive twelve (12) month period shall be determi15i by 
comparing the. CPI for the most recent period of the current contract year with the CPI for tl r iame 
period of the prior year. The resultant percentage increase shall be multiplied by the annual base 
price to determine the subsequent annual price. 
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9.6 Inmates from Other Jurisdictions. Medical care rendered within the Faci ity to 
inmates from other jurisdictions housed in the Facility pursuant to contacts behueen the C'ounty 
and such other jurisdictions will be the respomibility of PHs, as limited by Section 1.5. Medical 
care that cannot be rendered in the Facility will be manged by PHS, but PHs shall h e  no 
financial responsibility for such services. 

9.7 ReswnsibiIitv for Work Release Inmates. Notwithstanding any other pmir i m s  of 
this Agreement to the contrary, both parties agree that County inmates assigned to Work llclease 
are personalIy responsible for the costs of any medical senices provided to them. PHs may ;&st 
with arranging the necessary transportation for Work Release inmates to obtain medical care. 

ARTICLE X: LIABILITY AND RISK MANAGEMENT 

10.1 Insumnce. At all times during this Agreement, PHs shall maintain general li ri~ility 
and professional liability insurance covering PHs, its employees and its officers in the micinum 
amoum of at least one million dollars ($1,000,000) per occurrence and three million ckdlars 
($3,000,000) general aggregate. The professional liability policy may be on a "claims made ' lasis, 
provided, however that, in lieu of the "tail coverage" required by the RFP, PHS agrec:: that, 
following termination or expiration of this Agreement, it shall maintain its professional 1i;tl)ility 
policy, with the limits specified herein, for a period of five (5) years. In the event that tker: are 
coverage changes, PHS shall immediately notify the Sheriff in writing (with a copy to the I: c:ility 
Commander and the County Risk Manager). PHS shall also notify the County or the Sherijf I with 
a copy to the Facility Commander and the County Risk Manager), in writing, of any reduc tion in 
policy amounts or cancellation of insurance coverage. PHs shall add the County as adtljt onal 
insured on its policies. 

10.2 Lawsuits Against the Shexi@ or Corntutu In the event that any lawsuit (vi1:ther 
frivolous or otherwise) is filed against either the Sheriff or the County, its elected olf ~ials, 
employees andfor agents based on or containing allegations concerning medical care of h z t : s  or 
on the performance of PHs's employees, agents, subcontractors or assignees, the parties a@ce that 
PHs, its employees, agents, subcontractors, assignees or independent contractors, as the ca;,: may 
be, may be joined as parties defendant in any such lawsuit and shall be responsible for tht i . own 
defense and any judgments rendered against them. Nothing herein shall prohibit any of the rrrties 
to this Agreeinent from joining the remaining parties hereto as defendants in lawsuits filed t) h i d  
parties. 

10.3 Hold Harmless. PHS agrees to indemnify and hold harmless the County, its 3 ::nts, 
servants and employees fiom any and all claims, actions, lawsuits, damages, judgmcrti or 
liabilities of any kind whatsoever arising solely out of the operation and maintenance c.1' the 
aforesaid program of health care services as conducted by PHs employees or agents, it be I.:: the 
express understanding of the parties hereto that PHs shall provide the actual health care ser~lces, 
and have complete responsibility for such health care services provided by its employees or z gents 
and any lawsuit arising solely out of such delivery of healthcare. The Sheriff shall imme3i:ltely 
notify PHs of any incident, claim or lawsuit of which the Sheriff becomes aware and sha 1 'ully 
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cooperate in the defense of such claim, but PHS shall retaiu sole control of its defense ui~. le  the 
action is pending. 

ARTICLE XI: MISCELLANEOUS 

11.1 Indeuendent Contractor Status. The parties acknowledge that PHs i: an 
independent contractor. Nothing in this Agreement is intended nor shall be construed to cxeate an 
agency relationship, an employerlemployee relationship, or a joint venture relationship amm: the 
parties. 

11.2 Assienment and Subconbaing. Except to a wholly-owned subsidiary, afliliate or 
successor to PHs, but only after prior, written notification to County of any such assignment, PHs 
shall not assign this Agreement to any other corporation without the express written consen! cf the 

-County, which consent shall not be unreasonably withheld. Any such assignment or subccrtract 
shall include the obligations contained in this Agreement. Any assignment or subcontract sll;~ll not 
relieve PHs of its independent obligation to provide the services and be bound by the requiren~ents 
of this Agreement. 

11.3 m. Unless otherwise provided herein, all notices or other communi: lions 
required or permitted to be given under this Agreement ahall be in writing and shall be deeowd to 
have been duly given if delivered personally in hand or sent by certified mail, return r::eipt 
requested, postage prepaid, and addressed to the appropriate party at the following address ax to 
any other person at any other address as may be designated in writing by the parties: 

(a) County: . CountyJudge 
County of El Paso, Texas 
500 E. San Antonio 
El Paso, Texas 79901 

Sheriff Leo Sarnaniego 
El Paso County SheiWs Department 
800 E. Overland 
El Paso. Texa 79901 

@) PHs President 
Prison Health Services, Inc. 
105 Westpark Drive, Suite 300 
Brentwood, Tennessee 37027 , 

With a copy to: 

General Counsel 
America Service Gmup Inc. 
105 West Park Drive, Suite 300 
Brentwood, Tennessee 37027 
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Notices shall be effective upon receipt. 

1 1.4 Governing Law. This Agreement and the rights and obligations of the partic; kereto 
shall be governed by, and c o r n e d  according to, the laws of the State of Texas, except as 
specifically noted. Venue shall lie in El Paso County, Texas. This paragraph shall ]lot be 
conshued to limit any rights a party may have to intervene in any action arising ficar: this 
Agreement, wherever pending, in which the other is %party. 

11.5 Entire Ameement. This Agreement constitutes the entire agreement of the 11;uties 
and is intended as  a complete and exclusive statement of the promises, represenstlions, 
negotiations, discussions and agreements that have been made in connection with the subject :ratter 
hereof. No modifications or amendments to this Agreement shall be biding upon the parties, 
unless the same is in Writing and signed by the respective parties hereto. All prior negotkdions, 
agreements and understandings with respect to the subject matter of this Agreement are supt:~seded 
hereby.. . 

11.6 Amendmdxternion of Tam. This Agreement may be amended, exter c c d or 
revised only in writing and signed by all parties. In the event the parties desire to extend tlic: term 
of the Agreement for successive tm(s),  the externion shall be subject to the requirement tha: PHs 
provide a performance bond as required by the RFP or the County may agree to accept a 
performance guaranty in lieu of the bond provided that PHs performance under this Agreement is 
satisfactory and PHs is not in default> and that the parantor can demonstrate its credit worjjness 
and financial stability to the satisfaction of the County. 

11.7 Waiver of Breach. The waiver by either party of a breach or violation 9 any 
provision of this Agreement shall not operate as, or be construed to be, a waiver of any subsequent 
breach of the same or other provision hereof. 

11.8 Third-Partv Beneficiaries. The parties agree that they have not entered into this 
Agreement for the benefit of any third person.or perwas, and it is their express intention tltr the 
Agreement is intended to be for their respective benefitbnly and not for the benefit of others ah0 
might otherwise be deemed to constitute third-party beneficiaries hereof. 

11.9 Severability. In the event any provision of this Agreement is held t, be 
unenforceable for any reason, the unenforceability thereof shall not affect the remainder cf the 
Agreement, which shall remain in MI force and effect and enforceable in accordance ai.1 its 
terms. 

11.10 Force Maieure. Neither party shall be held respo&ble for any delay or failor: in 
performance (other than payment obligations) to the extent that such delay or failure is caurcc. by 
fire, flood, explosion, war, strike, labor action, terrorism, embargo, govenunent regulatior, :iot, 
civil or military authority, act of God, acts or omissions of carriers or other similar causes b: jmd 
their control. 

11.1 1 Trial Duty. In the event PHs' personnel are required to devote time with regall to 
litigation or threatened litigation by or on behalf of County, this shall be part of their sewict: t me 
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pursuant to this Agreement. County shall be responsible for reasonable costs of si11j::titute 
personnel to fill positions which would be vacant duc to such court, trial appearance or otl~c:~ such 

1 1.12 Effect of This Ameement. This Agreement constitutes the complete undm.t atding 
between the patties with respect to the terms and conditions set forth herein and superwtie all 
previous written or oral agreements and representations. The terms and conditions (I:' this 
Agreement shall control over any terms and conditions in any solicitation, request for pwlmsal, 
proposal, purchase order, acknowledgment, or other written form. This Agreement ~r sy be 
modified only in a writing that expressly references tbis Agreement and is executed by beta of the 
parties hereto. 

11.13 Sheriff's DesieneeLiaison. The Sheriff has designated the Facility Commarter as 
his designee under this Agreement and any other employee of the Sheriffs ]cay be 
designated in writing by the Sheriff or Facility Commander as the liaison with PHS. 

11.14 Performance BondlGuaranty. The RFP requires that PHs provide a perforr.ance 
bond for the full amount of the Agreement PHs proposed that County accept a perforr.ance 
guaranty k m  its parent corporation, America Service Group in lieu of the bond. The Countr has 
agreed to accept the performance guaranty ("Guaranty*') for a reduction in the contract'.i pice. 
PHS agrees that concurrent with the execution of this Agreement, it will cause its ?mnt 
corporation to execute the Guaranty, in the form attached as Exhibit C. 

IN WITNESS W R E O F ,  the parties have executed this Agreement in their oficial 
capacities with legal authority to do so. 

COUNTY OF EL PAS0 PRISON HEALTH SERVICES, INC. 

BY: -%A %. By: 
~~lo-riones, County Judge 

Date: / ~ h 3 / h  Date: 

Sheriff Leo Samaniego 

Date: 
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AMERICA SElZVICES GROUP, INC. 

PERFORMANCE GUARANTY 



AMERICA SERVICE GROUP, INC. 

KNOW ALL MEN BY THESE PRESENTS, thatwe, 

Prison Health S e ~ c e s .  Inc. 

as Prindpal. hereinafter called Principal, and America Service Group Inc, 105 Westpark Dr., Second Flcc r 
Brentwood, TN 37027, a corporation duly organized under the laws of the'state of Delaware, hereinafter called 
Guarantor, hereby absolutely, unconditionally and irrevocably, guarantee unto 

THE COUNTY OF EL PASO. TEXAS 

as Grantee, hereinafter called Grantee, the sum of under the terms and condiins set forth 
below. 

WHEREAS, the Principal has entered into a contrad with Grantee for INMATE MEDICAL 
SERVICES punuant to the terms and condihns of that certain contract between Principal and 
Grantee dated D e c e m b e r ,  2004(Contract), and . . 

WHEREAS, the Principal is required to furnish a Performance Guaranty securing the faithful performance of the 
Contract, 

NOW, THEREFORE, THE CONDITIONS OF THE ABClVE OBL~@TION ARE SUCH that if said Principa shall 
well and trulv comDlete all of the work described in the.Contract within the Erne and in the manner thereill 
specified, a id  shail observe, perform, fvhill, and keep ail and every covenant and agreement in the Contrilrf on 
the part of the Principal lo be kept, performed and cornplie-d with within the time and in the manner thew 
specified, and shall truly and fully comply with the Contract then this obligation shall be null and void, ol11:rwise it 
shall remain in full force and effect for the term of the Contract 

HGrantee is considerina declaring the Princid to be in default. Grantee shall notifv Guarantor in writina of such. 
and Grantee, prior to ~iarantor having any obligation under this ~erformance.~u&nty. shall participai! I a 

. 

conference with Guarantor and Principal, to be held no later than fifteen (15) days after Grantee's writter, 
notifkation is received by Guarantor, to discuss In good faith the resolution to the considered default 

When Grantee has satisfled the conditiin of participating in the conference, and such conference has rx4 rssulted 
in a resolution of Grantee's considered default, Guarantor shall promptly, and at Guarantor's expense, tal t one of . . -  
the following actions: 

a. Arrange for Principal, with Grantee's consent, to complete the Contract work; or 



b. Undertake to perform and complete the Contract work through use of qualified agents andlo' 
independent contractors; or 

c. Pay to Grantee the sum set forth abcve, on condition that payment to Grantee shall complel? y and 
fully satisfy all oMigations of Guarantor and Principal under the t e n s  of this Performance Guitfanty 
and the Conb-act, Grantee waiving any and all claim and causes of action Grantee then pre3,?:1tly 
has or may have in the future, that a&e out of or in any way relate to Principal's default of the 
Contract or Guarantor's obligations under this Performance Guaranty. 

This Guaranty is uncondibbod and shall remain in LU force and effect on any amendment, assignment, or 
other modification of such Services Agreement whether or not Guarantor has any knowledge therep'. The 
Guarantor waives notice of any changes to the Services Agreement including, wiihout limitation, char~gc!s in 
the contract time, the mnlract price, or the work to be performed. The Guarantor waives all demand:; umn 
and notices to Principal under the Servlces Agreement, and to the Guarantor other than as provided %?rein. 
including demands for performance, notices of non-performance, or proof of notice or demand and alq. ,th& 
defense vhlch may otherwise be available under the princi~les of auarantv or sureb law which woulc  mer rate 
to impair or diminish the liability under this Guaranty. ' ~u&antor 6rther agrees thai Grantee may prcicked 
against the undersigned Guarantor separately or jointly before, after, or simultaneously with proceedii j 
against the Prindpal. 

This Guaranty shall be c o n a e d  in accordance with the laws of the State of Texas. In the event of any 
action or proceeding relating to the enforcement of the obliatbns of the Guarantor by the Grantee. tt~c 
~uarantor agrees to submifto the jurisdiction of the ~ is t r i&~ourt  of Texas in El ~ a 6 ~ o u n t y .  

The Guarantor shall not assign its rights or obligations under this Guaranty. 

IN WITNESS WHEREOF this Performance Guaranty has been executed this -day of 2004. 

(Witness) 

(Guarantor) 
(Wmess) 

(Title) 
SEAL 



I STATE OF TEXAS ) 

COUNTY OF EL PAS0 ) 

AMENDMENT NO. 1 TO 
HEALTH SERVICES AGREEMENT 
WITH PRISON HEALTH SERVICES, INC. 

On the 13" of December, 2004, THE C O W  OF EL PASO, a political subdivision of the 
State of Texas, (hereinafter called "County") and the PRISON HEALTH SERVICES. INC., a 
Delaware corporation qualified to do business in the State of Texas, hereinafter called "PHS" 
entered into a Health Services Agreement. The Patties now desire to amend the Agreement to 
extend the term for two (2) years. All sections of the Agreement not specifically amended herein 
shall remain in full force and effect. 

AGREEMENT 

NOW THEREFORE, the parties agree as follows: 

1. Section 8.1 of the Agreement is revised to add the following: 

'The term of this Agreement shall be extended for one additional two (2) year term, ending 
October 31,2008." 

IN WITNESS WHEREOF, thc parties hereto execute this agreement this & of October, 
2006. 

ATTEST: THE COUNTY OF EL PAS0 

County Judge 

Assistant County Attorney 

- 
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