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CIVIC BRIDGE DONOR SERVICES AGREEMENT

between the City and County of San Francisco acting by and through its Department of
Emergency Management

and
Mapbox

RECITALS

WHEREAS, The Civic Bridge Program, a 16 week program that is an initiative of the
San Francisco Mayor’s Office of Civic Innovation, matches pro bono private sector
talent with certain departments of the City and County of San Francisco (“City”) to
address specific policy or operational challenges facing those departments. Under the
Program, private companies and individuals may donate consulting services free of
charge to the City to help City departments develop cutting-edge strategies and
solutions to improve public sector service delivery and enhance internal process
capability; and

WHEREAS, the Department of Emergency (“Department”), a department of the City,
seeks volunteer consulting services to help transition the City’s Emergency Shelter
Database to a user friendly platform (“the Project”); and

WHEREAS, Mapbox (“Donor”) proposes to donate to the Department consulting
services for the Project free of charge as a gift-in-kind (“Donor Services”);

WHEREAS, the Donor Services will be a team of 3-6 employees giving approximately
20% time to assist the Department with this work over the course of 16 weeks. The
amount of time corresponding to such percentage shall be determined solely by Donor;
and

WHEREAS the employees may utilize the Donor’s property, services, mapping platform
and/or software (the “Platform”) in performing the volunteer consulting services.

NOW, THEREFORE, in consideration of the foregoing recitals and the mutual promises
set forth herein, the parties hereto agree as follows:

1. Description of Donor Services.

Donor will provide free consulting services on a volunteer basis to the
Department for the Project over an approximately 16 week period expected to
run between September of 2021 and January of 2022. The monetary value of the
donation is $99,840.

The Donor Services will be a team of 3-6 employees giving approximately 20%
time to assist the department with this work over the course of 16 weeks (the
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“No-Cost Donation”). The amount of time corresponding to such percentage of
employee time shall be determined solely by Donor. At the end of the Project, the
Donor will provide the Department with a user-friendly database of emergency
shelters and resources (the “Deliverables”). The parties acknowledge and agree
that Deliverables provided under this agreement, excluding Background IP (as
defined below), are subject to applicable public disclosure laws, including the
City’s Sunshine Ordinance. Due to the nature of the No Cost-donation Mapbox
does not guarantee that any specific Deliverables will be delivered to City prior to
or at the conclusion of the Project, even if specific deliverables, results or goals
are present in this Agreement or in any document related to this Agreement.
Donor makes no guarantee as to the function, quality or usefulness of the
Deliverables.

Unless specifically agreed upon in advance by Department, all Deliverables
prepared in whole or in part by Donor under this Agreement shall be the property
of City. However, Donor may retain and use copies for reference and as
documentation of the volunteer experience and capabilities. Notwithstanding and
superseding anything to the contrary in this Agreement, each party retains title to
all intellectual property rights owned or possessed by it or any of its affiliates prior
to or independent of performance of this Agreement and used by it in fulfilling its
obligations under this Agreement, as well as any modifications or improvements
made thereto in the course of performing this Agreement (“Background IP”). Any
maps, reports, displays, diagrams, surveys, figures, artwork or other any other
visualizations created using the Donor’s Platform or Background IP are
considered Background IP of the Donor and remain property of the Donor. The
donor’s Platform shall be considered Donor’s background IP. The Deliverables
shall not include any Background IP of the Donor.

Optionally, City may create a free account on the Donor’s Platform and may use
the Platform to create maps or visualizations of the Deliverables. Use of the
Platform using a free account by the City is subject to the click-through terms
presented when signing up for a free account. Any such click-through terms, and
the licenses presented on maps generated using Donor’s Platform, shall not be
amended or superseded by this Agreement.

The Department hereby agrees to accept the Donor Services, and will use its
discretion in deciding how to deploy or implement the Donor Services. The
parties acknowledge and agree that the Donor Services are for the benefit and
use of the City, without restriction.

Donor and Department acknowledge and agree that the Civic Bridge Program
will not be used for the Department’s general acquisition of goods and services
otherwise subject to the requirements of the San Francisco Administrative Code.
Nothing in this Agreement shall prohibit Donor from participating in a competitive
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solicitation or otherwise contracting with City or Department to provide City with
goods or services if done in compliance with all applicable City procurement and
solicitation rules, regulations, policies, and procedures and all applicable conflict-
of-interest laws. If Donor is instrumental in developing the scope of work for a
future procurement, then the Donor is prohibited from bidding on that future
procurement. The Donor acknowledges and agrees that under certain laws,
including California Government Code section 1090, involvement in preparing for
a procurement may disqualify a Donor from participating in a later competitive bid
process or from having any direct communication with or receiving any
compensation or other benefit from a bidder, contractor, or vendor with respect to
a resulting procurement.

2. No Employment Relationship.

Donor acknowledges and agrees that providing Donor Services for the City does
not create any employment relationship or expectation of a future employment
relationship between the Donor and the City or its Department. Donor
acknowledges and agrees that the City may, in its sole discretion, provide Donor
with access to certain City resources but that the provision of such access shall
in no way be construed as creating, or giving rise to, any employment
relationship. The City may reject Donor’s services at any time without notice or
hearing or cause.

The City or Department will not provide any compensation of any kind to the
Donor for the Donor Services provided under this Agreement, and no expenses
of any kind will be reimbursed. Donor shall not represent or hold him or herself
out to be an employee of the City at any time.

Prior to beginning the Donor Services, Donor shall execute an
acknowledgement, in a form acceptable to the City, that he or she is not an
employee of the City.

3. Proprietary or Confidential Information of City.

If this Agreement requires City to disclose "Private Information” to Donor within
the meaning of San Francisco Administrative Code Chapter 12M, Donor and
Donor’s employees shall use such information only in accordance with the
restrictions stated in Chapter 12M and in this Agreement and only as necessary
in performing the Donor Services. Donor is subject to the enforcement and
penalty provisions in Chapter 12M.

In the performance of Donor Services, Donor may have access to City's
proprietary or confidential information, the disclosure of which to third parties may
damage City. If City discloses proprietary or confidential information to Donor,
such information must be held by Donor in confidence and used only in
performing the Agreement. Donor shall exercise the same standard of care to
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protect such information as a reasonably prudent business entity would use to
protect its own proprietary or confidential information.

The City or Department shall not make available to Donor access to City
information system networks that are not available to the public without the
consultation (and approval) of the City’s Chief Information Security Officer.

The City or Department shall not make available to Donor Protected Health
Information (“PHI”), which means any information, whether oral or recorded in
any form or medium: (i) that relates to the past, present or future physical or
mental condition of an company; the provision of health care to an company; and
(i) that identifies the company or with respect to where there is a reasonable
basis to believe the information can be used to identify the company, and shall
have the meaning given to such term under the Privacy Rule, including, but not
limited to, 45 C.F.R. Section 164.501. Protected Health Information includes
Electronic Protected Health Information (45 C.F.R. Sections 160.103, 164.501).
In the event that PHI is inadvertently produced to Donor, Donor shall immediately
return the PHI and shall not use or disclose the PHI in any manner.

4. Workers Compensation. Donor acknowledges and agrees that the City is not
obligated to and does not carry any insurance for Donor, and any condition,
illness or injury that Donor suffers in the performance of the Donor Services shall
be covered by the Donor’s insurance.

5. Use of City and County Property for Business Purposes Only. All City
equipment, devices, materials, supplies, furnishings (e.g., photocopiers,
telephones, computers, printers, vehicles, stationary, fax machines) must be
used only to conduct City business. Use of City property for personal, political, or
other non-City business is strictly prohibited and could lead to the City’s rejection
of further Donor Services from the Donor.

6. Indemnity.

Donor agrees to defend, indemnify and hold harmless the City, its officers,
employees and agents, from any and all acts, claims, omissions, liabilities and
losses by whomever asserted arising out of gross negligence of Donor in the
performance of the Donor Services to be provided under this Agreement, except
those arising by reason of the sole negligence of the City, its officers, employees
and agents.

Donor also agrees to defend, indemnify and hold harmless the City, its officers,
employees and agents, from any and all suits or claims for infringement of the
patent rights, copyright, trade secret, trade name, trademark, service mark, or
any other proprietary right of any person or persons in consequence of the use
by the City, or any of its boards, commissions, officers, or employees of articles
or services to be supplied in the performance of Donor’s services under this
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Agreement.

City agrees to defend, indemnify and hold harmless Donor from any and all acts,
claims, omissions, liabilities and losses by whomever asserted arising out of acts
or omissions of City in its obligations under this Agreement, except those arising
by reason of the sole negligence of Donor.

In the event of concurrent negligence of City, its officers, employees and agents,
and Donor, the liability for any and all claims for injuries or damages to persons
and/or property shall be apportioned under the California theory of comparative
negligence as presently established or as may hereafter be modified.

7. Effective Date; Term; Termination.

The effective date of this Agreement shall be September 20 2021. The term of
this Agreement shall commence on the effective date, and shall end on January
21 2022, provided that the City can reject all or any part of the Donor Services
being provided under this Agreement at any time upon written notice. Either
party may terminate this Agreement, at any time during the term hereof, for
convenience and without cause, by giving the other party written notice of
termination.

8. Notices. Unless otherwise indicated elsewhere in this Agreement, all written
communications sent by the parties may be by U.S. mail, e-mail or by fax, and
shall be addressed as follows:

To Department: Elizabeth Bessman; elizabeth.bessman@sfgov.org; 1011
Turk St, San Francisco, CA 94102

To Donor: Marena Brinkhurst; marena.brinkhurst@mapbox.com; 50 Beale
St Floor 9, San Francisco, CA 94105

Either party may change the address to which notice is to be sent by giving
written notice thereof to the other party. If e-mail notification is used, the sender
must specify a Receipt notice.

9. Modification. This Agreement may not be modified, nor may compliance with
any of its terms be waived, except by written instrument executed and approved
in the same manner as this Agreement.

10.Governing Law; Venue. The formation, interpretation and performance of this
Agreement shall be governed by the laws of the State of California, without
regard to its conflict of laws principles. Venue for all litigation relative to the
formation, interpretation and performance of this Agreement shall be in San
Francisco.

11.Entire Agreement. This Agreement sets forth the entire Agreement between the
parties, and supersedes all other oral or written provisions.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed as of the date first specified herein.

CITY: DONOR:
DEPARTMENT OF EMERGENCY MAPBOX
MANAGEMENT

DocuSigned by: DocuSigned by:
By: W %é NI By: W

AECTFEOBEBCACACH— SSBET3 AR ET—

Prin Prin . .

t . Adrienne Bechelli t ~ Melissa Nixon
Name: Name:
Print

Title: Deputy Director

Approved as to Form:

Dennis J. Herrera
City Attorney

DocuSigned by:
BY: | S Pt

OoUBUTOUUTFRUZ/ T

. L1 P 11
Print Name: 158 Fowe

Deputy City Attorney
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