R-015-2020

\Vi» Contract # 244-2020
L AGREEMENT FOR UNATTENDED VVENDING SERVICES

canteen

This agreement (Agreement) is entered into between client (Client) and Compass Group USA, Inc., by and through its
Canteen Division (Canteen), who agree as follows:

IDEFINITIONS T S S T L R ]
Equipment: unattended vendlng and other related equnpment provnded by Canteen

Products: food, beverage and sundry products supplied by Canteen.

Services: Unattended Vending Services.

Unattended Vending Services: the prowsmn of Products via cashless self-checkout kiosks.

(TERMS AND CONDITIONS , . - — o ]

1. RESPONSIBILITIES OF THE PARTIES.

e Canteen shall install, maintain and service the Equipment in accordance with industry standards, laws and Exhibit A.

e (Client grants to Canteen the exclusive right to provide the Services and install Equipment at the Premises.

e (Client shall provide to Canteen the necessary space (secure for the Equipment), trash removal, extermination services,
internet and utilities to permit the sanitary operation of the Services. In the event that there is a disruption in utilities,
Client will notify Canteen when Client becomes aware of the disruption.

e Client shall maintain its Premises and service the areas around the Equipment in a sanitary manner in accordance with
industry standards and laws. Client will provide Canteen employees access to the Equipment.

2. EQUIPMENT.

¢ (lient has no title to or interest in Equipment or Products.

e Client will not operate, remove or tamper with the Equipment, unless necessary in connection with the Services. Client
is responsible for any damage to the Equipment or Products (including theft) caused by the willful misconduct or
negligent acts or omissions of Client, its agents or employees.

¢ Inthe event that a piece of Equipment is not generating an appropriate sales volume or revenues Canteen may, in its
sole discretion: (i) remove such Equipment; (ii) implement a subsidy arrangement upon mutual agreement; or (iii)
convert the Unattended Vending Services to Vending Services.

3. INDEMNIFICATION AND INSURANCE.

e Each party shall indemnify, defend and hold harmiess the other party from 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, any breach or default hereunder or other injury or damage if caused by any negligent act or omission
of the indemnifying party, its employees or agents. The indemnifying party must receive notice of any claim no later
than 10 days after receipt of notice of the claim or lawsuit.

e Canteen shall maintain insurance as follows: commercial general liability (including contractual and products-
completed operations liability) in an amount not less than $1,000,000 each occurrence and $2,000,000 general
aggregate; business automobile coverage in an amount not less than $1,000,000 each accident; and workers’
compensation (including employers’ liability coverage in an amount not less than $1,000,000 each accident/each
employee/poalicy limit) in an amount not less than that required by applicable statute.

e Client shall maintain commercial general liability insurance with policy limits of not less than $1,000,000 per
occurrence, with excess coverage in an amount not less than $5,000,000 to cover claims in the aggregate, as well as
property insurance against risks covered by standard forms of fire, theft and extended coverage in such amounts as
appropriate.

4. TerRwm, DEFAULT AND TERMINATION. The term is three years beginning on the Effective Date (Initial Term) and thereafter
will automatically renew for consecutive one year terms. If either party breaches this Agreement, the party claiming such
breach will give written notice citing specifics. i, within 60 days from such notice, the breach is not corrected, the non-
breaching party may terminate this Agreement on 30 days written notice. Additionally, either party may terminate this
Agreement at the end of each renewal term upon 90 days prior written notice to the other party.

5. ASSIGNMENT/SUBCONTRACTING. Neither party may assign or subcontract this Agreement to an unaffiliated business
entity without the prior written consent of the other party, which shall not be unreasonably withheld or delayed.

6. EqQuAaL EMPLOYMENT OPPORTUNITY CERTIFICATION. The parties shall abide by the requirements of 41 CFR §§ 60-1.4(a),
60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination against qualified individuals based on their status
as protected veterans or individuals with disabilities, and prohibit discrimination against all individuals based on their
race, color, religion, sex, sexual orientation, gender identity or national origin. Moreover, these regulations require that
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the parties take affirmative action to employ and advance in employment individuals without regard to race, color,
religion, sex, sexual orientation, gender identity, national origin, protected veteran status or disability.

7. Norices. All notices required under this Agreement must be made by registered or certified mail (return receipt
requested) or overnight air courier to the addresses below. All such notice will be deemed to have been given upon receipt.

8. INFORMATION TECHNOLOGY. In connection with the Services, Canteen may need to operate information technology
systems not owned by Client (Canteen Systems), which may need to connect to or interface with Client’s internet access,
networks, software or information technology systems (Client Systems). Canteen is solely responsible for all Canteen
Systems, and Client is responsible for Client Systems, including taking the necessary security and privacy protections as are
reasonable under the circumstances. If Canteen serves as the merchant-of-record for credit or debit card transactions in
connection with the Services provided hereunder, then Canteen is responsible for complying with applicable laws,
regulations and payment card industry data security standards related to the protection of cardholder data (Data
Protection Rules). If Canteen Systems connect to or interface with Client Systems, then Client agrees to promptly
implement upon request from Canteen, at Client’s expense, the changes to the Client Systems that Canteen reasonably
requests and believes are necessary or prudent to ensure Canteen’s compliance with the Data Protection Rules. Each party
will indemnify, defend and hold the other party harmless from all claims, liabilities, damages and costs (including
reasonable legal fees) arising from the indemnifying party’s failure to comply with its obligations in this Section.

[ ' T T - ]

EFFECTIVE DATE: NOVEMBER 9, 2020

CompAss GROUP USA, INC.,

: FAYETTE-COUNTY-91E-
EuEESIT T N T A Ny BY AND THROUGH iTS CANTEEN DIVISION
60\/&@5"\/\\@3' ,
By: C ‘MJMJ_‘ By: 7 \@@»\am
o Name: J. Tint Battey J
Name and Title: Linda Gorton, Mayor Division President
_ _ Signature Date: W.(3.201.0
Signature Date: _Q_Q__%%\___
PREMISES: 115 Cisco ROAD, LEXINGTON, KY 40511 CANTEEN NOTICE TO:

Name: J. Tim Bailey
Division President

CLieNT NoTICE To: Address: 4808 Chesapeake Drive Charlotte, NC 28216
Name and Title: Linda Gorton, Mayor COPY OF NOTICE TO:
(i) General Counsel and Secretary
Principal Address: and
115 Cisco ROAD, LEXINGTON, KY 40511 {ii) President, Canteen

2400 Yorkmont Road, Charlotte, NC 28217
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C EXHIBIT A.
FINANCIAL ARRANGEMENTS-PROFIT AND LOSS

1. UNATTENDED VENDING SERVICES

The initial Products and prices for the Unattended Vending Services are determined by Canteen and based upon distribution and
market costs. Canteen is investing funds to purchase Unattended Vending Services Equipment that is unique to Client’s Premises.
Therefore, if this Agreement is terminated by either party before the end of the Initial Term, Client will pay Canteen $7,600.

2. PRICE ADJUSTMENTS

e Ifthere are changes in assumptions of population, hours, other conditions, labor costs {(including benefits and insurance), product
costs, fuel costs, Federal, state and local taxes or laws (including regulatory or legislative mandates) or other levy or tax that
impacts Canteen’s Services, Canteen may modify the prices accordingly.

¢ For Unattended Vending Services, in the event of excessive theft or loss of Product, Canteen may increase pricing commensurately.

¢ Notwithstanding the foregoing, Product prices may be adjusted by Canteen annually at a rate equal to the greater of the then-
current, relevant rate published for the Employment Cost Index or the national or regional Consumer Price Index.

3. COFFEE
Canteen will give Client four boxes of Highland Estates coffee per month during the Initial Term.
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