City and County of San Francisco
Office of Contract Administration
Purchasing Division City Hall, Room 430
Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

340B Contract Pharmacy Services Agreement between
the City and County of San Francisco and Walgreen Co.

This Agreement (“Agreement”) is made the first day of July 2016 in the City and County of San
Francisco, State of California, by and between: Walgreen Co., 104 Wilmot, MS-1446, Deerfield, IL
60015 hereinafter referred to as "Contractor," and the City and County of San Francisco, a municipal
corporation, on behalf of the Department (as defined below) and those clinics identified in Section F
of Appendix A-2 and listed on Appendix A-3 (collectively, the “Clinics™), attached hereto and
incorporated herein by reference, hereinafter referred collectively referred to as the "City," acting by
and through its Director of the Office of Contract Administration or the Director's designated agent,
hereinafter referred to as "Purchasing."  For purposes of clarity, the parties acknowledge and agree
that all references to the “City” in this Agreement shall include the Department and the Clinics, as the
context requires.

Recitals

WHEREAS, the Department of Public Health, San Francisco Health ("Department") qualifies for and
participates in a federal drug discount program established under Section 340B of the Public Health
Service Act that requires participating pharmaceutical manufacturers to extend discounted pricing to
certain health care providers classified as covered entities;

WHEREAS, City is authorized: (i) to purchase prescription and non-prescription medications at reduced
cost through Section 340B of the Public Health Service Act for outpatients of City Locations; and (ii) to
contract with a licensed pharmacy to manage and dispense its 340B Drugs;

WHEREAS, a Request for Proposal ("RFP") was issued on June 6, 2013, and City selected Contractor as
the highest qualified scorer pursuant to the RFP;

WHEREAS, City wishes to contract with Contractor to manage and dispense City’s 340B Drugs pursuant
to City’s 340B Drug Program;

WHEREAS, Contractor agrees to manage and dispense City’s 340B Drugs pursuant to the terms and
conditions of this Agreement;

WHEREAS, Contractor represents and warrants that it is qualified to perform the services required by
City as set forth under this Contract; and,

WHEREAS, approval for this Agreement was obtained when the Civil Service Commission approved
Contract number 41338-13/14 on July 21, 2014.

Now, THEREFORE, the parties agree as follows:
1. Certification of Funds; Budget and Fiscal Provisions; Termination in the Event of

Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of City's Charter.
Charges will accrue only after prior written authorization certified by the Controller, and the amount of
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City's obligation hereunder shall not at any time exceed the amount certified for the purpose and period
stated in such advance authorization. This Agreement will terminate without penalty, liability or expense
of any kind to City at the end of any fiscal year if funds are not appropriated for the next succeeding fiscal
vear. If funds are appropriated for a portion of the fiscal year, this Agreement will terminate, without
penalty, liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or other
agreements. City budget decisions are subject to the discretion of the Mayor and the Board of
Supervisors. Contractor's assumption of risk of possible non-appropriation is part of the consideration for
this Agreement. No later than June 1¥ of each year during the term of this Agreement, City will provide
Contractor with written notice of whether funds have been appropriated for the succeeding fiscal year.

In the event that funds have been appropriated, such notice shall include the amount certified by the
Controller for the succeeding fiscal year (or portion thereof) and the period for which such funds were
certified. ' o

THIS SECTION 1 CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF THIS
AGREEMENT.

2.  Term of the Agreement. Subject to Section 1, the initial term of this Agreement shall be from the
Effective Date (as defined below in Section 3 below) through June 30, 2021 (“Initial Term”), unless
terminated earlier as provided herein. City shall have the right, in its sole discretion, to extend the term
of this Agreement for five (5) additional one (1) year terms by providing written notice to Contractor
within ninety (90) days of the end of the then current term.  The parties agree that the optional one (1)
year terms shall start and end as follows:

Option 1:  July 1, 2021 through June 30, 2022
Option 2:  July 1, 2022 through June 30, 2023
Option 3:  July 1, 2023 through June 30, 2024
Option 4:  July 1, 2024 through June 30, 2025
Option 5:  July 1, 2025 through June 30, 2026

The total duration of this Agreement, including the exercise of any options under this section, shall not
exceed ten (10) years.

3.  Effective Date of Agreement. This Agreement is effective as of July 1, 2016 (“Effective Date™).

4.  Services Contractor Agrees to Perform. Contractor agrees to perform the services provided for in
Appendices A-1 (340B Contract Pharmacy Services) and A-2 (Additional Services and Responsibilities
of Contractor), attached hereto and incorporated by reference as though fully set forth herein.

5. Compensation.

a. Compensation shall be made in monthly payments as more fully described in Appendix A-1
(340B Contract Pharmacy Services) and Appendix B (Fee Schedule), attached hereto and incorporated
herein by reference. In no event shall the total amount due from City to Contractor under this Agreement
exceed Nineteen Million Six Hundred Thousand Dollars ($19,600,000) during the Initial Term. A
projected breakdown of amounts payable by City to Contractor each year during the term of this
Agreement appears in Section 5 of Appendix B (Fee Schedule). No charges shall be incurred under this
Agreement nor shall any payments become due to Contractor until reports, services, or both, required
under this Agreement are received from Contractor and approved by City, in its reasonable judgment, as
being in all material respects in accordance with this Agreement. City may withhold payment to
Contractor in any instance in which Contractor has failed or refused to satisfy any material obligation
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provided for under this Agreement. In no event shall City be liable for interest or late charges for any late
payments.

b. For purposes of clarity, the parties acknowledge and agree that “the amount due from City to
Contractor under this Agreement” and “amounts payable by City to Contractor,” shall be the amount(s), if
any, that City is required to pay Contractor each month pursuant to the terms of Section 4.2 of Appendix
A-1 (340B Contract Pharmacy Services). For avoidance of doubt, “the amount due from City to
Contractor under this Agreement” and “amounts payable by City to Contractor,” do not include amounts
due from, or paid by, City to a third party to purchase 340B Drugs.

6.  Guaranteed Maximum Costs. City's obligation hereunder shall not at any time exceed the amount
certified by the Controller for the purpose and period stated in such certification. Except as may be
provided by laws governing emergency procedures, officers and employees of City are not authorized to
request, and City is not required to reimburse Contractor for, commodities or services beyond the agreed
upon contract scope unless the changed scope is authorized by amendment and approved as required by
law. Officers and employees of City are not authorized to offer or promise, nor is City required to honor,
any offered or promised additional funding in excess of the maximum amount of funding for which the
contract is certified without certification of the additional amount by the Controller. The Controller is not
authorized to make payments on any contract for which funds have not been certified as available in the
budget or by supplemental appropriation.

7.  Payment; Invoice Format. Invoices furnished by Contractor under this Agreement must be in a
form acceptable to the Controller, and must include a unique invoice number. City agrees that invoices
issued by Contractor in accordance with Section 4.1 of Appendix A-1 (340B Contract Pharmacy
Services) are acceptable to City and the Controller. All amounts paid by City to Contractor shall be
subject to audit by City according to the terms of this Agreement. Payment shall be made by City to
Contractor at the address specified in the section entitled "Notices to the Parties".

8. Submitting False Claims; Monetary Penalties. Pursuant to San Francisco Administrative Code
§21.35, any contractor, subcontractor or consultant who submits a false claim shall be liable to City for
the statutory penalties set forth in that section. The text of Section 21.35, along with the entire San
Francisco Administrative Code is available on the web at
http://www.municode.com/Library/clientCodePage.aspx?clientiD=4201. A contractor, subcontractor or
consultant will be deemed to have submitted a false claim to City if the contractor, subcontractor or
consultant: (a) knowingly presents or causes to be presented to an officer or employee of City a false
claim or request for payment or approval; (b) knowingly makes, uses, or causes to be made or used a false
record or statement to get a false claim paid or approved by City; (c) conspires to defraud City by getting
a false claim allowed or paid by City; (d) knowingly makes, uses, or causes to be made or used a false
record or statement to conceal, avoid, or decrease an obligation to pay or transmit money or property to
City; or (e) is a beneficiary of an inadvertent submission of a false claim to City, subsequently discovers
the falsity of the claim, and fails to disclose the false claim to City within a reasonable time afier
discovery of the false claim.

9.  Disallowance. If Contractor claims or receives payment from City for a service, reimbursement for
which is later disallowed by the State of California or United States Government because Contractor is
suspended, debarred or otherwise excluded from participation in federal or state funded health care
programs, Contractor shall promptly refund the disallowed amount to City upon City's request. At its
option, City may offset the amount disallowed from any payment due or to become due to Contractor
under this Agreement or any other Agreement. By executing this Agreement, Contractor certifies that
Contractor is not currently suspended, debarred or otherwise excluded from participation in federal
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assistance programs. Contractor acknowledges that this certification of eligibility to receive federal funds
is a material term of the Agreement.

10. Taxes. Except as otherwise provided in Appendix A-1 (340B Contract Pharmacy Services),
payment of any taxes, including possessory interest taxes and California sales and use taxes, levied upon
or as a result of this Agreement, or the services delivered pursuant hereto, shall be the obligation of
Contractor. Contractor recognizes and understands that this Agreement may create a "possessory interest"
for property tax purposes. Generally, such a possessory interest is not created unless the Agreement
entitles Contractor to possession, occupancy, or use of City property for private gain. If such a possessory
interest is created, then the following shall apply:

a.  Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that Contractor, and any permitted successors and assigns, may be subject to real property tax -
assessments on the possessory interest;

b.  Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that the creation, extension, renewal, or assignment of this Agreement may result in a
"change in ownership" for purposes of real property taxes, and therefore may result in a tevaluation of
any possessory interest created by this Agreement. Contractor accordingly agrees on behalf of itself and
its permitted successors and assigns to report on behalf of City to the County Assessor the information
required by Revenue and Taxation Code section 480.5, as amended from time to time, and any successor
provision.

c¢.  Contractor, on behalf of itself and any permitted successors and assigns, recognizes and
understands that other events also-may cause a change of ownership of the possessory interest and result
in the revaluation of the possessory interest, (see, e.g., Rev. & Tax. Code section 64, as amended from
time to time). Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to
report any change in ownership to the County Assessor, the State Board of Equalization or other public
agency as required by law.

d.  Contractor further agrees to provide such other information as may be requested by City to
enable City to comply with any reporting requirements for possessory interests that are imposed by
applicable law. - : T - :

11. Payment Does Not Imply Acceptance of Work. The granting of any payment by City, or the
receipt thereof by Contractor, shall in no way lessen the liability of Contractor to replace unsatisfactory
work, equipment, or materials, although the unsatisfactory character of such work, equipment or materials
may not have been apparent or detected at the time such payment was made. Materials, equipment,
components, or workmanship that do not conforin to the requirements of this Agreement may be rejected
by City and in such case must be replaced by Contractor without delay. The parties acknowledge and
agree that Contractor is only providing services under this Agreement and Contractor is not providing any
equipment, materials or components.

12. Qualified Personnel. Work under this Agreement shall be performed only by competent personnel
under the supervision of and in the employment of Contractor.

13. Responsibility for Equipment. City shall not be responsible for any damage to persons or property
as a result of the use, misuse or failure of any equipment used by Contractor, or by any of its employees,
even though such equipment be furnished, rented or loaned to Contractor by City.
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14. Independent Contractor; Payment of Taxes and Other Expenses.

a.  Independent Contractor. Contractor or any agent or employee of Contractor shall be
deemed at all times to be an independent contractor and is wholly responsible for the manner in which it
performs the services and work requested by City under this Agreement. Contractor or any agent or
employee of Contractor shall not have employee status with City, nor be entitled to participate in any
plans, arrangements, or distributions by City pertaining to or in connection with any retirement, health or
other benefits that City may offer its employees. Contractor or any agent or employee of Contractor is
liable for the acts and omissions of itself, its employees and its agents. Contractor shall be responsible for
all obligations and payments, whether imposed by federal, state or local law, including, but not limited to,
FICA, income tax withholdings, unemployment compensation, insurance, and other similar
responsibilities related to Contractor's performing services and work, or any agent or employee of
Contractor providing same. Nothing in this Agreement shall be construed as creating an employment or
agency relationship between City and Contractor or any agent or employee of Contractor, or any
relationship between the parties other than that of independent entities contracting solely for the purposes
of effecting the provisions of this Agreement. Neither of the parties shall be construed to be the partner,
co-venturer, or employee or representative of the other party. Any terms in this Agreement referring to
direction from City shall be construed as providing for direction as to policy and the result of Contractor's
work only, and not as to the means by which such a result is obtained. City does not retain the right to
control the means or the method by which Contractor performs work under this Agreement.

b.  Payment of Taxes and Other Expenses. Should a relevant taxing authority such as the
Internal Revenue Service or the State Employment Development Division, or both, determine that
Contractor is an employee for purposes of collection of any employment taxes, the amounts payable
under this Agreement shall be reduced by amounts equal to both the employee and employer portions of
the tax due (and offsetting any credits for amounts already paid by Contractor which can be applied
against this liability). City shall then forward those amounts to the relevant taxing authority. Should a
relevant taxing authority determine a liability for past services performed by Contractor for City, upon
notification of such fact by City, Contractor shall promptly remit such amount due or arrange with City to
have the amount due withheld from future payments to Contractor under this Agreement (again, offsetting
any amounts already paid by Contractor which can be applied as a credit against such liability). A
determination of employment status pursuant to the preceding two paragraphs shall be solely for the
purposes of the particular tax in question, and for all other purposes of this Agreement, Contractor shall
not be considered an employee of City. Notwithstanding the foregoing, should any court, arbitrator, or
administrative authority determine that Contractor is an employee for any other purpose, then Contractor
agrees to a reduction in City's financial liability so that City's total expenses under this Agreement are not
greater than they would have been had the court, arbitrator, or administrative authority determined that
Contractor was not an employee. In the event that a relevant taxing authority notifies City that Contractor
may be or is an employee of City for purposes of collection of any employment taxes, City shall
immediately inform Contractor and agrees that Contractor may, in its sole discretion and at its own
expense, take all steps necessary to appeal or otherwise object to or overturn such determination. City
shall provide Contractor with all reasonably requested cooperation, information and assistance.

15. Insurance.
a.  Contractor will self-insure or maintain at its sole expense, Commercial General Liability
insurance with limits not less than $1,000,000 per occurrence and $2,000,000 in the aggregate, and

Professional Liability insurance with limits not less than $5,000,000 per claim.

b.  Commercial General Liability and Commercial Automobile Liability Insurance policies must
be endorsed to provide:
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1) Additional Insured for the City and County of San Francisco, its Officers, Agents and
Employees.
2) That such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement and that insurance applies
separately to each insured against whom claim is made or suit is brought.

c. Contractor shall obtain and maintain throughout the duration of this Agreement Cyber
Liability Insurance with limits of $1,000,000 per event, and $2,000,000 general aggregate. The policy
shall at a minimum:

1) Liability arising from theft, dissemination, and/or use of confidential information,
including but not limited to, bank and credit card account information or personal information, such
as name, address, social security numbers, protected health information or other personally
identifying information stored or transmitted in electronic form.

2) Network security liability arising from the unauthorized access to, use of, or tampering
with computers or computer systems, including hacker attacks.

3) Liability arising from the introduction of any form of malicious software including
computer viruses into, or otherwise causing damage to City’s or third person’s computer, computer
system, network, or similar computer related property and the data, software, and programs thereon.

If coverage is maintained on a claims-made basis, Contractor shall maintain such coverage for an
additional period of three (3) years following termination of this Agreement.

16. Indemnification.

Contractor shall indemnify and save harmless City and its officers, agents and employees from, and, if
requested, shall defend them against any and all loss, cost, damage, injury, liability, and claims thereof for
injury to or death of a person, including employees of Contractor, or loss of or damage to property,
arising from Contractor's negligent performance of or failure to perform any term or condition of this
Agreement, except to the extent that such indemnity is void or otherwise unenforceable under applicable
law in effect on or validly retroactive to the date of this Agreement, and except to the extent such loss,
damage, injury, liability or claim is the result of the negligence or willful misconduct of City. The
foregoing indemnity shall include, without limitation, reasonable fees of attorneys, consultants and
experts and related costs and City's reasonable costs of investigating any claims against City. In addition
to Contractor's obligation to indemnify City, Contractor specifically acknowledges and agrees that it has
an immediate and independent obligation to defend City from any claim which actually falls within this
indemnification provision, even if the allegations may be groundless, false or fraudulent, which obligation
arises at the time such claim is tendered to Contractor by City and continues at all times thereafter.
Contractor shall indemnify and hold City harmless from all loss and liability, including attorneys' fees,
court costs and all other reasonable litigation expenses for any infringement of the patent rights,
copyright, trade secret or any other proprietary right or trademark, and all other intellectual property
claims of any person or persons in consequence of the use by City, or any of its officers or agents, of
articles or services to be supplied in the performance of this Agreement. Contractor shall also indemnify,
defend and hold City harmless from all suits or claims or administrative proceedings for breaches of
federal and/or State law regulating the use of Protected Information (as defined in Appendix E hereto)
arising from Contractor’s negligent performance of or failure to perform any term or condition of this
Agreement, except where such breach is the result of the negligence or willful misconduct of City. In the
event of concurrent negligence of City, its officers, employees and agents, and Contractor and its officers,
employees and agents, 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.

P-500 (9-14) 6-23 October 1, 2015
27677-SFDPH-WAG-340B-04202262016(kdd) CMS #7652



17. INCIDENTAL AND CONSEQUENTIAL DAMAGES. IN NO EVENT SHALL
CONTRACTOR BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR INCIDENTAL
DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS, ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR THE SERVICES PERFORMED IN CONNECTION
WITH THIS AGREEMENT.

18. LIABILITY OF THE CITY. CITY'S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION PROVIDED
FOR IN SECTION 5 OF THIS AGREEMENT. NOTWITHSTANDING ANY OTHER PROVISION OF
THIS AGREEMENT, IN NO EVENT SHALL CITY BE LIABLE, REGARDLESS OF WHETHER
ANY CLAIM IS BASED ON CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL,
INDIRECT OR INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES
PERFORMED IN CONNECTION WITH THIS AGREEMENT.

19. Liquidated damages — DELETED BY MUTUAL AGREEMENT OF THE PARTIES.
20. Default; Remedies.

a. Each of the following shali constitute an event of default ("Event of Default™) under this
Agreement:

1) Either party fails or refuses to perform or observe any term, covenant or condition
contained in any of the following Sections of this Agreement:

8. | Submitting False Claims; Monetary 37. | Drug-Free Workplace Policy
Penalties

10. | Taxes 53. | Compliance with Laws

15. | Insurance 55. | Supervision of Minors

24. | Proprietary or Confidential Information | 57. | Protection of Private Information

of City and Contractor

30. | Assignment 58. | Graffiti Removal

Appendix E: Business Associate
Addendum

2) Either party fails or refuses to perform or observe any other term, covenant or condition
contained in this Agreement, and such default continues for a period of thirty (30) days after written
notice thereof from the other party.

3) Either party (a) is generally not paying its debts as they become due; (b) files, or
consents by answer or otherwise to the filing against it of a petition for relief or reorganization or
arrangement or any other petition in bankruptcy or for liquidation or to take advantage of any
bankruptcy, insolvency or other debtors' relief law of any jurisdiction; (c) makes an assignment for
the benefit of its creditors; (d) consents to the appointment of a custodian, receiver, trustee or other
officer with similar powers of such party or of any substantial part of such party’s property; or ()
takes action for the purpose of any of the foregoing.
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4) A court or government authority enters an order (a) appointing a custodian, receiver,
trustee or other officer with similar powers with respect to either party or with respect to any
substantial part of such party's property, (b) constituting an order for relief or approving a petition
for relief or reorganization or arrangement or any other petition in bankruptcy or for liquidation or
to take advantage of any bankruptcy, insolvency or other debtors' relief-law of any jurisdiction, or
(c) ordering the dissolution, winding-up or liquidation of either party.

5) Itis determined by the terminating party that the other party lacks any federal, state, or
local license, permit, or approval, including, without limitation, certificate of need approval
required for the services and operations contemplated by this Agreement or that such services and
operations or the arrangements set forth in this Agreement may be inconsistent with, or subject a
party to, potential negative consequences under any provision of federal or state law regulating the
services contemplated by this Agreement or the arrangements between the parties-as set forth
herein.

b.  On and after any Event of Default, the non-defaulting party shall have the right to exercise its
legal and equitable remedies, including, without limitation, the right to terminate this Agreement upon
notice to the other party or to seek specific performance of all or any part of this Agreement. Both parties
shall have the right to offset from any amounts due to the other party under this Agreement all damages,
losses, costs or expenses incurred by the non-defaulting party as a result of such. Event of Default.

¢ All remedies provided for in this Agreement may be exercised individually or in combination
with any other remedy available hereunder or under applicable laws, rules and regulations. The exercise
of any remedy shall not preclude or in any way be deemed to waive any other remedy.

21. Termination for Convenience.

a. Either party shall have the option, in its sole discretion, to terminate this Agreement, at any _
time during the term hereof, for convenience and without cause upon three hundred sixty-five (365)
calendar days’ prior written notice to the other party. The notice shall specify the date on which
termination shall become effective.

b.  Upon delivery of notice of termination pursuant to this Section 21, each party shall commence
and perform, with diligence, all actions reasonably necessary to effect the termination of this
Agreement on the date specified. .

22. Rights and Duties upon Termination or Expiration.

a. . This Section and the following Sections of this Agreement shall survive termination or
expiration of this Agreement:

8. |Submitting False Claims; Monetary Penalties 24. |Proprietary or Confidential Information of
City and Contractor

9. {Disallowance 27. |Works for Hire

10. |Taxes 28. |Audit and Inspection of Records

11. [Payment Does Not Imply Acceptance of Work  |48. [Modification of Agreement

13. |Responsibility for Equipment 50. |Agreement Made in California; Venue

-114. |Independent Contractor; Payment of Taxes and |51. [Construction
Other Expenses
15. |Insurance 52. |Entire Agreement
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16. |Indemnification 56. |Severability

17. |Incidental and Consequential Damages 57. |Protection of Private Information

18. |Liability of the City And Item 1 of Appendix D attached to this
' Agreement

Subject to the immediately preceding sentence, upon termination of this Agreement prior to expiration of
the term specified in Section 2, this Agreement shall terminate and be of no further force or effect.

b.  Effect of Termination. Upon termination of this Agreement, Contractor will provide City
with an invoice detailing those drugs dispensed under the 340B Drug Program which have not been
replenished. City will reimburse Contractor for those pharmaceutical products at the Inventory
Replenishment Rates within sixty (60) days of receipt of the invoice. Each party will reimburse the other
party any amounts due upon termination of this Agreement. Termination will have no effect upon the
rights or obligations of the parties arising out of any transactions occurring prior to the effective date of
such termination.

23.  Conflict of Interest. Through its execution of this Agreement, Contractor acknowledges that it is
familiar with the provision of Section 15.103 of City's Charter, Article I1I, Chapter 2 of City's Campaign
and Governmental Conduct Code, and Section 87100 et seq. and Section 1090 et seq. of the Government
Code of the State of California, and certifies that it does not know of any facts which constitutes a
violation of said provisions and agrees that it will immediately notify Clty if it becomes aware of any
such fact during the term of this Agreement. :

24. Proprietary or Confidential Information of City and Contractor.

a.  Contractor understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, Contractor may have access to private or confidential information
which may be owned or controlled by City and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to City. Contractor agrees
that all information disclosed by City to Contractor shall be held in confidence and used only in
performance of the Agreement. Contractor shall exercise the same standard of care to protect such
information as a reasonably prudent contractor would use to protect its own proprietary data.

b.  City understands and agrees that, in the performance of the work or services under this
Agreement or in contemplation thereof, City may have access to private or confidential information
which may be owned or controlled by Contractor and that such information may contain proprietary or
confidential details, the disclosure of which to third parties may be damaging to Contractor. City agrees
that all information disclosed by Contractor to City shall be held in confidence and used only in
performance of the Agreement. City shall exercise the same standard of care to protect such information
as a reasonably prudent party would use to protect its own proprietary data.

¢.  Inthe event that information regarding Contractor or this Agreement is requested under the
San Francisco Sunshine Ordinance or the California Public Records Act, City shall promptly notify
Contractor and City ag