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FOOD SERVICES AGREEMENT

THIS AGREEMENT is made by and between Collin County, with principal offices located
at 2300 Bloomdale Road, McKinney, TX 75071 (“Client”), and Trinity Services Group, Inc., a
Florida corporation with principal offices located at 477 Commerce Boulevard, Oldsmar, FL
34677-3018 ("Trinity").

WITNESSETH:

WL REAS, Client has issued a Request for Proposal for Inmate Food Services
Management (“RFP”) and Trinity submitted its proposal to provide the necessary food services
(“Proposal”); and

WHEREAS, Client desires to accept the Proposal and avail itself of Trinity's services;
and

WHEREAS, Trinity desires to perform such services for Client.

NOW, THEREFORE, in consideration of the mutual covenants and agreements
hereinafter set forth, the parties hereto, intending to be legally bound hereby, agree as follows:

ORDER OF PRECEDENCE

Any inconsistency in this contract shall be resolved by giving precedence in the following
order:
1. The provisions of the RFP
a. BAFO Requests from the County/Clarifications (in order of date from most recent
to oldest)
b. AllAddenda and County’s Responses to Questions
¢. RFP, including all RFP Attachments and Exhibits
2. The Food Services Agreement
3. Trinity’s Submitted BAFO and Clarifications (in order of date from most recent to oldest)
4. The Terms of Trinity’s Proposal as agreed in Negotiation (Proposal Version II)

SECTION 1. CLIENT’S GRANT TO TRINITY

Client grants to Trinity, as an independent contractor, the exclusive right to operate
inmate food services (excluding vending machines and self-service coffee service in the
Sheriff’s office and Juvenile’s administration building/s and/or detention center/s, or upon notice
from the Client. emeraencv meals provided by local non-profit organizations, or occasional
fundraiser at the Collin County Sheriff’'s Office (such location
hereinafter rererrea w as e riennses”), and the exclusive right to serve to inmates, staff, and
other persons at such Premises food products, non-aicoholic beverages, and other such articles
(“Products”) as shall be Hprovedbytl Client ich food servicet einafter referred to as
“Services”).

SECTION 2. TRINITY'S RESPONSIBILITIES

2.1. Pursuant to the terms, conditions and requirements of the RFP, including but not
limited to the RFP, RFP attachments and terms and conditions, all addenda, the County’s
responses to all questions, the Proposal, and Trinity’s Best and Final Offer, all of which are
incorporated herein by this reference, and the provisions of this Agreement, Trinity will operate
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and manage its Services hereunder at the Premises and keep its Services adequately serviced
and 1pplied with appropriate merchandise and food products of good quality  prices as
agreed upon by the parties. Such Services shall meet or exceed the Texas Jail Standards
regarding food service and the requirements set forth in the RFP.

2.2. Trinity agre« (i) to comply with PREA standards; (ii) to comply with all Federal,
state, and local laws and regulations governing the preparation, handlit  and serving of foods;
(iit) to procure, post as required by law and keep in effect all necessary ncenses, permits, and
food handler’s cards required by law; (iv) meet all guidelines as prescribed by the American
Correctional Association regarding food service. Trinity agrees to pay all Federal, state, and
local taxes which may be assessed against Trinity's equipment or merchandise while in the
Premises, as well as all Federal, state, and local taxes assessed in connection with the
operation of its Services at the Premises. All costs in connection with such taxes (excluding
Client’s real estate and personal property taxes) referred to herein, licenses, permits, and food
handler’s cards, shall be a cost of business and will be cha * xd to the operation of the business
and borne solely by Trinity. Except in circumstances in whicn the Client is exempt from sales
tax, Trinity shall bili and Client shall pay for all applicable sales taxes.

2.3. Tnnity shall hire all employees necessary for the performance of this Agreement.
Upon being hired, such employees shall be subject to such health examinations as proper city,
state, or Federal authorities may require in connection with their employment in addition to
security background screening as permitted by law to include criminal background checks
conducted by the Client. All persons employed by Trinity will be the employees of Trinity, and not
of the Client, and will be covered by employee dishonesty coverage. The Client may refuse
access to any Trinity employee. Trinity shall be solely responsible for all employment
withholding, soc  security, and other taxes on the  jes of its emplor ;. Trinity agrees to
comply with applicable Federal, state, and local lav  nd regulations pertaining to wages and
hours of employment.

2.4. Trinity shall perform all necessary cleaning of equipment and areas outlined in
§6.6 General Sanitation and Safety. Trinity agrees to maintain conditions of sanitation and
cleanliness in accordance with applicable laws.

2.56. Alirecords shall be kept on file by Trinity during the term of the Agreement and
renewal periods and for a period of three (3) years after the Agrc 1 it terminates, unless state
law requires a longer retention period (see Texas State Library & Archives Comm'n, Local
Schedule PS, Retention Schedule for Records of Public Sa y Agencies, 13 TAC 7.125). Trinity
shall, upon reasonable notice, give the Client or its authorized representative the privilege
during normal business hours of inspecting, examining, and auditing such of Trinity's business
records which are solely and directly relevant to the financial arrangements set forth in Exhibit A.
The cost of such inspection, examination, and audit will be at the sole expense of the Client and
such inspection, examination, and audit shall be conducted at the Trinity locations where said
records are normally maintained. Such information shall be deemed Confidential information
and shall be subject to the terms of Section 12 herein.

2.6. Trinity agrees tha. ..inity's employees and agents shall comply with, and
observe, all applicable rules and regulations concerning conduct on the Premises that Client
imposes upon Client's employees and agents.

2.7.  Trinity agrees to be responsible for the repair and/or replacement of any
equipment due to its employees’ negligent acts or omissions but not due to the acts or
omissions of inmates. This does not include the repair or maintenance for normal equipment






ale ID: FE  -00BA-4941-AB5E-59CFCASEQD

SECTION 4. FINANCIAL ARRANGEMENTS

The financial arrangements of this Agreement are set forth in Exhibit A, which is attached
hereto incorporated herein and made a part he Hf as if fully set forth in this Agreement.

SECTION 5. INDEMNIFICATON, INSURANCE AND BONDS

5.1. Each party will remain the employer of its own employees, principal to its own agents,
and owner of its own property. The parties are not agreeing to act as co-employers by virtue of
this agreement alone.

A party will not be liable to the other party for claims or damages arising from the acts or
omissions of the party’s employees or contractors. A party will defend, indemnify, and hold
harmless the other party for all claims and damages arising from the alleged acts or omissions
of the party employet or contractors.

A party will not sue the other party for personal injuries or property damages resulting
from the acts or omissions of the party’s employee’s or contractors, including (1) personal injury
or property damage suffered by the party or its own employees or contractors; or (2) personali
injury or property damage suffered by persons who are not a party to this agreement. But this
provision does not restrict a party from suing the other party for personal injuries or property
damage that results from the acts or o sions from the other party or its employees. Also, this
provision does not limit a party right to assert its third-party-practice rights, including the right
to designate the other party as a responsible third party, in the context of a claim by a person
who is not a party to this agreement.

This agreement does not create any form of personal liability on the part of any official,
officer, employee, or agent, who is an individual, of a party.
If a person, who is not a party to this agreement, files or asserts a claim against a party to this
agreement, then the parties will assert and pursue all immunity and other defenses against the
claim.

The parties do not in 1dto crea a claim or right for any person who is not a party to
this agreement.

“Claims or damages” means all types of claims, demands, and disputes, and all types of
damages, including personal injury, damage to real or personal property, fines or penalties,
attorney’s fees, expert costs, litigation or ADR cost, and interest. “Acts or omissions” means all
types, including thase constituting negligence, gross negligence, any sort of misrepresentation,
breach of contract iolation of statut  or other actionable conduct. “Third-party-practice
rights” means all forms of third-party pracuce, including claims for contribution or indemnity,
defens: (proportionate responsibility), and practice under Rules 37—41 of the TRCP and
chapters ”~ and 33 of the TCPRC or their coun parts in other jurisdictions. This section’s
rights and duties apply at all stages of a dispute or lawsuit.

5.2.  Notification of an event giving rise to an indemnification claim (“Notice™) must (a)
be received by the indemnifying party on or by the earlier of a date thirty (30) days subsequent
to the date which such event was or should have been discovered or ninety (90) days
subsequent to the effective termination date of this Agreement; and (b) include a brief factual
summary of the damage and cause thereof. An indemnification claim is expressly subject to,
and conditioned upon, compliance with the Notice provisions hereunder.



Doc

jn En

D: sF D-00BA-4941-AB5E-59CFCABE0568

5.3.  Trinity shall obtain and maintain insurance as required by the terms of the RFP.
Certificates of Insurance for such coverages shall be provided by Trinity naming the Client as an
additional insured as respects such coverage prior to the commencement of Services
hereunder.

5.4. Client shall obtain and maintain insurance for the operation of the Premises, its
equipment, offices, and utilities against risks covered by standard forms of fire, theft, and
extended coverage in such amounts under such policies as appropriate.

5.5.  Trinity shall obtain and maintain payment and performance bonds as outlined in
§5.18 of the RFP and incorporated herein as Attachment A and Attachment B.

¢ CTIONG. COMMENCEMENT AND TERMINATION

6.1. Unless sooner terminated as provided herein, the term of this Agreement shall be
for five (5) years beginning upon execution of this Agreement. Trinity’s food service operations
will start 8 weeks after execution of the Agreement and continuing for two (2) optional one (1)
year terms thereafter upon mutual consent of the parties.

6.2.  Either party may terminate this Agreement, for any reason, by providing notice of
said termination in writing ninety (90) days prior to the proposed termination date.

6.3 If either party shall refuse, fail, or be unable to perform or observe any of the
terms or conditions of this Agreement for any reason other than a Force Majeure Event stated
in Section 8 herein, the party claiming such failure shall give the other party a written notice of
such breach. If, within sixty (60) days from such notice the failure has not been corrected, the
injured party may cancel the Agreement effective thirty (30) days after the end of said sixty (60)
day period.

6.4. Upon the termination or expiration of this Agreement, Trinity shall, as soon
thereafter as is feasible, vacate all parts of the Premises occupied by Trinity, and where
yplicable, remove its property and equipment and return the Premises to Client, together with
all the equipment furnished by the Client pursuant to this Agreement, in the same condition as
when originaily made available to Trinity, excepting reasonable wear and tear and fire and other
casualty loss.

SECTION?7. INDEPENDENT CONTRACTOR RELATIONSHIP

Trinity shall be an independent contractor and shall retain control over its employees and
agents. The employees of Trinity are not, nor shall they be deemed to be, employees of Client
and employees of Client are not, nor shall they be deemed to be, employees of Trinity.

SECTION 8. FORCE MAJEURE

No Party shall be liable or responsible to the other Party, nor be deemed to have
defaulted under or breached this Agreement, for any failure or delay in fulfilling or performing
any term of this Agreement, when and the extent such failure or delay is caused by or results
from acts beyond the affected Party’s reasonable control, including, without limitation: Acts of
God; flood, fire or explosion: war, invasion, riot or other civil unrest; actions, embargoes or
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blockages in effect on or after the date of this Agreement; or national or regional emergency
(each of the foregoing, a “Force Majeure Event”). A Party whose performance is affected by a
Force Majeure Event shall give notice to the other Party, stating the period of time the
occurrence is expected to continue and shall use diligent efforts to end the failure or delay and
minimize the effects of such Force Majeure Event.

SECTION . ASSIGNMENT

Neither Trinity nor Client may assign or transfer this Agreement, or any part thereof,
without the written consent of the other party, except the parties may, without prior approval and
without being released from any of their responsibilities hereunder, assign this Agreement to an
affiliated company or wholly owned subsidiary.

SECTION 10. ENTIRE AGREEMENT AND WAIVER

This Agreement constitutes the entire Agreement between the parties with respect to the
provision of Trinity's Services, and there are no other or further written or oral understandings or
agreements with respect thereto. No variation or modification of this Agreement, and no waiver
of its provisions, shall be valid unless in writing and signed by the duly authorized
representatives of Trinity and Client. This Agreement supersedes ali other agreements between
tl parties for the provision of Trinity's Services on tt Premises.

SECTION 11. NOTICES

All notices to be given under this Agreement shall be in writing and shail be served either
personally, by deposit with an overnight courier with charges prepaid or by deposit in the United
States mail, first-class postage prepaid by registered or certified mail, addressed to the parties
at the address stated below or at any other address as designated by one party upon notice to
the other party. Any such notices shall be deemed to have been given (a) upon the first
business day following personal service; or (b) one (1) business day after deposit with an
overnight courier; or (c) three (3) business days after deposit in the United States mail.

If to Client: Collin County Sheriff's Office
4300 Community Avenue
McKinney, TX 75071

Collin County Administrator

Bill Bilyeu

2300 Bloomdale Road, Ste 4192
McKinney, TX 75071

Collin County Purchasing
2300 Bloomdale Road, Ste 3160
McKinney, TX 75071

if to Trinity:  Trinity Services Group, Inc.
Attn: Chief Operating Officer
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477 Commerce Boulevard
Oldsmar, FL 34677-3018

With copy to: Trinity Service Group, Inc.
Attn: General Counsel
1260 Andes Boulevard
St. Louis, MO 63132

SECTION 12. CONFIDENTIALITY

In the course of providing Services hereunder, the parties may be exposed to trade
secrets or other confidential or proprietary information and materials of the other party which
includes, but is not limited to, Client security means and methods, recipes, food service surveys
and udies, management guidelines, procedures, operating manuals, and software, | of which
shall be identified as confidential (“Confidential Information”). The parties agree, to the extent
permitted by law, to hold in confidence and not to disclose any Confidential Information during,
and for two (2) years after, the term of this Agreement, except that the parties may use or
disclose Confidential Information (a) to its employees and affiliates or others to the extent
necessary to render any service hereunder, provided that the other party is first notified of the
information that will be provided to any party outside of this Agreement and provided further that
such information is disclosed only after such party is required to maintain it in confidence as
required hereunder; (b) to the extent expressly authorized by either party; (c) to the extent that
at the time of disclosure, such Confidential Information is in the public domain, or after
¢ :losu er sthe public domain other than by breach of the terms of this Agreement; (d) is
in the possession of either party at the time of disclosure and is not acquired directly or indirectly
from the other party; (e) is sub: juently received on a non-confidential basis from a third party
having a right to provide such information; or (f) as required by order during the course of a
judicial or regulatory proceeding or as required by a governmental authority. The parties agree
not to photocopy or otherwise duplicate any Confidential information without the express written
consent of the other party. Each party’s Confidential Information shall remain the exclusive
property of the party and shall be returned by the party to the other party upon termination or
expiration of this Agreement. In the event of any breach of this provision, the parties shall be
entitled to equitable relief, in addition to all other remedies otherwise available to them at law.
This provision shall survive the termination or expiration of this Agreement.

SECTION 13. SEVERABILITY

If any term or provision of this Agreement is invalid, illegal, or unenforceable in any
jurisdiction, such invalidity, illegality, or unenforceability shall not affect any other term or
provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or other provision is invalid, illegal, or
unenforceable, the parties hereto shall negotiate in good faith to modify this Agreement so as to
effect the original intent of the parties as closely as possit  in a mutually ac  table manner in
order that the transactions contemplated hereby be consummated as originally contemplated to
the greatest extent possible.

SECTION 14. EXECUTION

This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one single agreement between the Parties. The Parties may execute
this Agreement and any amendment hereto by an exchange of scanned and emailed executed
copies. In the event of such an exchange, this Agreement and any applicable amendment shall












