444 Appleyard Drive
Tallahassee Florida 32304-2895
850.201.6200 | www.tcc.fl.edu

August 20, 2012

MEMORANDUM

TO: District Board of Trustees
FROM: Jim Murdaugh, Preside&j@“—//
SUBJECT: Affiliation Agreement - Pharmacy Technician

Item Description

This item requests that the Board authorize the President to enter into a new affiliation
agreement with the attached list of facilities. This agreement will allow students in TCC's
Pharmacy Technician program to obtain clinical/internship learning experiences in these
facilities.

Overview and Background

At the March 2012 Board of Trustees meeting over 100 annual contracts with clinical sites
for health programs were approved. At that time, we indicated that new agreements would
be presented as they are developed. We have negotiated a new agreement with the
attached list of facilities to use that allows us to use any Publix pharmacy in Florida as a
clinical site for the pharmacy technician program.

Past Actions by the Board

The Board approved renewal affiliation agreements in March, 2012. This is a new
agreement since that time.

Funding/Financial Implications
This agreement does not require any funding.

Staff Resource
Barbara Sloan

Recommended Action
That the Board authorize the President to enter into this agreement.



Agreoaments with Health Facilities

July 26, 2012

Pharmacy Technician

Publix Super Markels, Inc.
(Any location In the Slate of Florida)



Pharmagy fechniclan Externship Adreement

This Pharmacy Toshniclan Externship Agrooment (lhis "Agreement”) is made and enlered
into on tho latest dalo of signalure, by and between ‘Tallahassee Commumily Collogo
(hereinafter referrad to as (he "SCHOOL") and Publix Supor Markets, Ine. (hereinafller referred
to as the "FACILITY").  The SCHOOL and the FACILITY are oach alse referred to in this
Agreomont as a “"parly” and collectively, the “parlies,” The parties, intending to he legally hound,
agreo as follows;

1. SCOPE,

A,

The SCHOOL enrolls studonts (*STUDENTS") in an aceredited and duly liconsed
pharmaey techniclan educational pragram (lhe "Program).

B. The Program’s curriculum requires STUDENTS (o oblain clinlcal pharmacy
oxparience in communlly pharmacy seltings ( wilh this parl of the Program
referred lo as "experiontial learning™); and

C. The FAGILITY owns and operales communily relail pharmacles; and

D. Through this Agreement the parlies mulually desire to have STUDENTS use the
EAGILITY and interact with the FAGILITY's professional stafl In ordar to oblain
axperantial loarning .

2 TERM. The initial Term of his Agreement shall be from 6/1/2012 through G/30/2013 and

this Agraoment shall bo automatically renowed for yearly periods (heraaftar: provided,
however, that either party may terminate this Agreement at any timo, wilhoul cause, by
giving 1o lho other paily at least thirty (30) days wrilten nolice In advanco of the
lermination date.

3. RESPONSIBILTIES OF THE FACILITY.

A,

The FACILITY's responsibillly to the STUDENTS includes tho provision of an
environment with an opporlunily to observe and parlicipato in patlent care and
pharmacy soivice activilies, Includlng dislribulive and clinfcal oxperlences, In
concert with the FACILITY's professional slaff,

The FACILITY vill asslgn the responsibllity for the coordination and supsrvislon
of STUDENTS to FACILITY pharmaclsts as delermivad by the FACILITY.

The FACILITY shall rolain ultimale responsibliily for pationt care and will alntaln
administraliva and professional supervision of STUDENTS In all aspects of
program oporations at the FACILITY.

The FACILITY will complote and return to the SCHOOL all STUDENT evaluation
forms in a limely manner,

The FAGILITY may immadialely suspend or terminale a STUDENT as an exten
as daemed appropriale by FACILITY,

RESPONSIBILITIES OF THE SCHOOL,,

A

The SCHOOL rapresents and warrants that it fs, and vaill remain during the Term of

this Agreement, accrediled to the extent required by any applicable laws, ulos
and regulations lo allow the SCHOOL. lo operate the Pragram, enroll STUDENTS
into the Program and porforn ils duties and obligations under this Agraemont.



3,

G.

H.

The SCHOOL will recommend STUDENT candidatos to the FACILITY who meet all
ollgibility requirements undor applicablo laws, cles and regulations. The number
of STUDENTS to be assignod lo the FACILITY for specific eduoallonal
experlences will be jointly dotermined by the SCHOOL and the FAGILITY. The
slarting and onding dale for each STUDENT shall be mulually agreed by the
SCHOOL and the FACILITY,

STUDENTS shall comply with the rules and regulalions governing (he
FACILITY's Pharmacy Oepaiment.  Tho FACILITY shall acquaint the
STUDENTS wilth such rules and regulations. Upon demand by the FACILITY,
the SCHOOL shall immediately remove STUDENTS not complying with such
rules and regulalions.

The SCHOOL. agreas to provide ils calalog, program outline, and program goals lo
the FACGILITY.

The SCHOOL reseives the rght lo refuse or discontinue the placement of
STUDENTS iIf the FACILITY does nol meet the professional education
requirements and slandards of the SCHOOL.

The SCHOOL shall be responsiblo for ensuring that each STUDENT Is «l least 18
years of age and whilo placed al he FAGILITY, complies with the Program's
requirements, the FAGILITY's policlos and procedures and any applicable laws,
rules and raegulations in connection with the operation of the Program and lhe
EACILITY. The SCHOOL shall immediately nolify the FACILITY in the event hal
a STUDENT's enroflment stalus at the SCHOOL changes (including hut not
limited to falling below requirad course credils, fallure o pass courses, dropping
o, ete.).

ach STUDENT must provide proof of current hnmunizations agalnst diphtheria,
latanus, pollomyelitls, measles, mumps, rubella (or a positive yubolta litar) and
hepalitls B (for thoso students who will have direct patlent contact), and a
negative PPD test conducted within the past yoar (or appropriate anhual follow-
up I PPD-posilive or previous BCG injection).

The SCHQOL agrees to maintaln, for ilself and lho STUDRENTS a policy of
professlonal liabllity Insurance with Himlls of One Milllon Dollars (81,000,000) per
Joss avenl and Three Milllon Dollars ($3,000,000) policy aggregate. A cerlificale
of insuranse avidencing this coverage, shall be provided to the FAGILITY prior to
the arclval of tho first STUDENT at the FAGILITY and shall be updaled annually.
Tho cerlificata shall contain a provislon thal the coverages will not be changed or
torminated withoul thirly (30) days wrillen nottce of such to the FAGILITY.

The SCHOOL shall vequire STUDENTS to slgn a conlract agreelng (o abide by the
provigions of this Agreement applicable to STUDENTS. Additionally, tho
SCHOOL agrees (o oblain STUDENTS' signature on FACILITY's Reloase
Agreemanl and Non-disclosure Agreemont altached and incorporaled into this
Agreement as Exhiblts 1 and 2.

The SCHOOL agreos to provide {raining for STUDENTS on policles and procedures
regarding applicable privacy laws, Including but not limited 10 the Health
Insurance Portability and Accountability Act,



[+

INDEMNIFICATION

A The SCHOOL shall defond, and assumo liabllily in the amounts and to the oxtent
eslabllshed in Sectlon 768.28 of the Florida Slatutes, for any and all clalims relaled to (1)
the SCHOOL."s breach of ils obligations under this Agreement; and (2) the negligence of

the SCHOOL. or lhe STUDENTS,

B. The FACILITY shall defend, Indemnify, and hold the SCHOOL and STUDENTS
harmless from and against any and all claling relating to (1) the FACILITY's breach of lls
obligations under lhis Agreement; and (2) the negligence of FACILITY or ils agents,
sarvanls, or employeas.

DISCRIMINATION.  The FACILITY and the SCHOOL agree thal thero shall be no

unlawlul discrimination on account of race, creed, religion, sax, age, disabllily, sexual
orlantation, or national origin in the performance of this Agraement.

RELATIONSHIP.

A. Tho parties agree that the STUDENTS shall not be pald by the FACILITY and the

CFACILITY  and the SCHOOI, exprassly intend (hal, with rospect to this

Agroement, they shall each be an independent contractor lo the other. Furlher,

(1) the STUDENTS shall in no way bo deemed to bo employees or agents of the

FAGILITY for the purposaes of compensation, workers' compensatlon Insurance,

or for any other purpose or henefit flowing from an employment status, and (i)

the agents and employees of the FACILITY shall In no way be deemad to he
employeas or agants of the SCHOOL,

B. The SCHOOL shall be responsible for confirming that tho immigration status of the
STUDENTS allows such STUDENTS lo work In the Unlled States. The SCHOOL
shall Indemnlly and hold the FAGILITY harmless from and against any and all
claims, domands, actions and causes of aclion atising oul of or in any way
relaling lo () e Immigrallon stalus of any STUDENT nol allowing such
STUDENT to work in the United States; (i) from and agalnst any and all
judgments, loss, damage, liability and any expense (including, without limitation,
court costs and reasonable altorneys' feos al the lrial level and In conneclion with
all appellate proceedings) arising with respect lo ilem (i). The foragoinyg
indemnification agreement shall survive the termination of this Agreament.

G. The FAGILITY and the SCHOOL. agrea hat there are no third parly beneficlaries lo
this agreemenl. ’

D. ‘The FACILITY and the SCHOOL will malnlain engoing, open communication ulilizing
ostablished channefs of communication (o enswro understanding of the
oxpectalions and roles of both Institutions in providing educational and practice
experlences for STUDENTS,

ENTIRE AGREEMENT AND MODIFICATION,  This Agreement contains the enlire
understanding of the parties and lhere are no conditions or limitations to this undertaking
except those slaled hereln.  After the execullon hereof, ho alteration, ¢hange or
madification of Ihis Agreament shall be binding or effective unlass exeoutad In veriting by
bolh partias.




9. NOTICES. Al nolices and correspondence required or permilled under in this
Agreement shall be directed to tho partios at lhe respective addrosses sot forth as

follows:

As to the SCHOOL:

Tallahassee Gommunily Gollage
444 Applayaid Drive
Tallahasseo, Fl. 32304-2895

As to the FACILITY:

Ally: Vice Prestdent of Pharmacy
Publix Super Markets, Inc.

PO BOX 407

L.akeland, FL. 33802-0407

10. LAW GOVERNING. This Agreement shall he governed by and consliued in accordance

with the laws of the Stato of Florida.

IN WITNESS WHEREOF, the parlies herelo have catsad this Agreement to ha duly

execuled as of the date {Irst wrillen above.

SCHOOL.: Tallahassee Gommunity College

Signalure: _

Crinted Name:

Tille:

Dale:

FACILITY: Publix Super Markels, Inc.

Signature: }/)(MQ‘{Q—-\
By: .

Fred Ottoline ...

Tille:  vico Presldent of Phoimacy Qperallons

pate: () //fgg/_ Z//"U/ o



EXHIBIT |

Release Agreement

THUS RELEASE AGREBEMENT (herealler, the "Agreement”) is made and entered into
by and between

A, Stadent is a pharmacy {cehmician student al
_ (lhe “School™),

B, Publix and the School have established o program of clivics) education and
tralning (the “Yidueational Pragram®) in ordor to provide Student with an educational oxporience
at a Publix Pharmacy,

C. In consideration of allowing the Student to reccive educalional training at
Pubix’s Pharmuey, Publix requests (hat Student exceute this Relense.

IN CONSIDERATTION OI* the foregoing faots and othor good and valuable
considerations, (he receipt of which are hereby acknowledged by Student, Student hereby refenses
el forever discharges and holds harmluss Pablix and fls officers, divectors, smployces, agents,
shareholders and conteactors from any and all linbility, elnims, demands, actions and causes of’
netion of any kind or nature whalsoever, arising oul of Student’s participation in the Kducational
Program, and that are not directly cawsed by the gross negligonce or intentional misconduct of
Publix, ifs agents or employces,

Student hns read the fovegoing Relense Agreement nnd undevstands it fully,

THIS RELEASE AGREEMENT is exconted this ~_ day of o T

* Student Stgnature

—);r'm! Nﬂmn

“Store Nuniber Assignment

o ‘!5'.1‘{m'n.5'hip. Start Date



EXHIBIT 2

PUBLIX SUPER MARKETS, INC,
STANDARD NON-DISCLOSURYE AGREXMINT

1) Publix Infornmtion,

a) The parties ackuowledge and agree that in connection with the business relationships that
they have, or may in the future have, Publix may have provlded or allowed aceess to, and may In the fwure
provide oy ullow nccess to, data and information with respect Lo Publix, its affiliates, Publix’s oporations
andfor the operations of Publix’s aftillates, sud/or dala and information which has been provided to Publix
unddor its affilistes on a confidential basls by other thivd pandies, in vach cuse being daty sl inforaation
that has not been publicly disclosed and is not a matter of common knowledge, Without limiting the
genciality of the Toregoing, Pablix will defiver to studenls engaged in a program of ¢linical education and
community md Institutional tralntug at Publix (“Student”) ceituin protected health information maintained
by Publix's pharmacios as woll as cortain personally idontifiable pharmacy Information associated with
Publix’s selt-insured pharimacy benefit adminislered by PCS Heallh Systems, Ine, (with all such
information collectively referred to herein as (he “Contidentinl Paysonally Identifiable  Medien!
Information™). "The purpose of providing the Conflilential Personnlly tentifiublo Medleal Information to
Student is as pmt of a {raining program of clinfen) eduention for Student to gain the praclical experience
requited in order to lead to the degree of Pharniey Technician Diploma. All confidential information
povided to Student hereunder, inclwling Confidential Personally Identilinble Medical Information
collectively and us to individual components thereof; shall be referred to as the "Publix Information®),

b) The patties acknowledgo and agree (hat some or all of the Informalion provided
heremncler mny bo subjeet to privacy regnlations, ncluding, hut not Jimited to, praposed vepulntions wnder
the Health Tasurance Poxtubility and Accountubility Act, The pastics agree o maintain the privacy of all
Pablix Information in accordance with all such tederal, state mndl locud Iaws, vules and regulations. Further,
the Information that constitutes Publix Information may not by o trade seeret or qualify for prolection under
copyrlght or patent Inty, but the paitios nevertheless ucknowledge the proporty vights of Publix and its
al(itiales in the Publix Information withowt vegard to whether the Publix Information s or may be subject to
protestion under any federal or state copyiight, patent, trade seevet or other laws, it being the specific intent
of the patties that the provisions of this Agrecnient wre to be in additlon to any protection, vight or remedy
olherwise pravided by Inw er availible in cquity.

2) Canfidentlality Covennn(s,

n) Student shall not, without prior writlen consent of Pablix, o any time, in any fashion,
forimn or manner, oither intentionafly or ofherwise, divectly or indireetly, divalge, diselose or communicate
any of the Publix Information to any thivd person, partnership, joint venlure, comprny, vorporation, entity
or ofher arganization or use the Publix Information other thon in comection with (he busiuess transactions
entered into o enguged in by and between the pmtios hereto, The only oxceplion to the foregoing is Publix
liformatlon swhleh is nol Confidentlnl Personally Identifinble Medieal Information which Student can
clenrly and convincingly demonstrate that such information fafls within auy of the following calegories:

1) information already knvwa o or othierwise in the possession of Student prior to
the time of discloswe by Publix or by Publix's affiliates or which is independently und lnwfully
discovered afler the date hiereof by Student without the aid, application or use of the Publix
Information;

2) information publicly available or otherwise in the public domain through no
fault or action by Student;

3) Infermation vightfully obtained after the date hercol by Student from any (hivd
pavly which is lawfally in possession o such informntion md which is provided by such third



paty without violuling any contractual ar lepal obligation of sueh third paly Lo Publix oy to any of
Publix's aftiliates with respect lo such information; or

1) information disclosed without resteiction putsuant to judicinl action or
governmental regulation or ollier vequirements by Student; provided Student lias wolified Publix
prior to sueh disclosure and reasonably conperates with Publix in the ovent Publix elecls to legally
contest and avoid such disclosure,

3) Delindtlon of Affillates,

For purposes of this agreement, "nfiiliates” shall mean corporations, prrtnerships, joint ventures and entilics
contralling, controfled by or wder comman control ol sueh puety,

4) Relwrn of Property.

Upon Publix’s request, Student shall vetum to Publix any and alt information and data snpplictd by Publix to
Student nud any and all documents aud other materiuls obinined by Student from Pablix in conneetion with
the husiness tefutionships between the putties and their respeetive affillates and shall destroy or veturn Lo
Publix 1l records, (iles, equipment, models, drawings, photographs, writings nd ofher papers and things in
Student’s possession, custady or contvol, including any and all copics theieof to the extent supplicd to
Stndent by Publix.

5) Specific Enforcement,

It is understoad by nnd between the pativs that the covenants sei forih i this Agreement are cach an
essenliul olement of this Agreement, and (hat but for the respective ngreements of the parties to the
applicable provisions of this Agrecment, the other paily would have been unwilling to cmnmence or to
continue the business relationships. Tho parties further agree that if a pily leseto should breach any of
such puity's covennnis or obligntions under this Agreement, fthe other paity would suffer irrepurable
damage, Accordingly, Whe parties agree that In addition to any other remedlos that may be available in law
or at equity (including but not limited (o sn action at faw for money domages), the pacties shall bo entitled
upon application to a court of competent furisdiction o an Injunction (o specificatly enforee the terms of
this Agreement,

6) Indomnily wid Expanses of Enforeement,

Student aprees that hefshe witl be responsible for payment of and will Indemnilfy Pablix, its officurs,
directors, employees, and sharcholders with vespeet to any and all claims, damuges, fines, losses, costs,
Habilitics and vxpenses, including reasonable fees nud disburscments of counsel (during investigation, prior
(o Iniliation of Titigation and ot trial and in appellnte proceedings if litigation ensues) as sueh fees or
disbirsemonts aro awarded by u conl of compelent jurisdiction, dircetly or indircetly resulting from or
aising out of the enforcement of this Agreement by Publix, including but not limited. to enforeement
macedures with respect to any breach or elaimed breach of this Apreoment.

] No Walver,

No aetion (aken by Publiz in conncetion with this Agreement, ineluding ony investigation by or on behall
of Publix, shall be deemed to constitute a wiiver by Publix of comphiones with uny vepresentation,
warranly, covenanl or agreement contuined herein, or i any document delivered by the Student in
comnection with the activitios contemplated by this Agreement, ‘The waiver by Publix of a breach of any
proviston of this Agrecment shall not operate ov be construed us a waiver of iy subseyuent breach.



8) MNotlees,

All nofices, requests, demands and other communleations which are vequired or may be given under this
Agreement shall be in writing and shall be decmed (o have been duly given when received if personally
delivered; when frmsmitted it truwsmitted by eleetronic fax, tolecopy or similar electronic tansmission
method (provided customay svidence of receipl is obtained); the day after it is sent, if sent by recogiized
expeddited dolivery service; and five days after It is sent, if maited, first clnss mail, postage prepaid, In cach
cuse notice shall be sent to the «ddress sot forth an the signature pugge hereof; or (o such othier address us
cither parly shatl have specifivd by proper notice in writing fo the olher party.

9) Biwting Gifeel,
This Agreement shall be binding upon and inure to the bunefit of the successors In interest of the parties.
{0) Veune; Process,

The padies o this Apreement apreo thal jurisdiclion and vonue of any action brought pursuant to this
Agreciment, to enforee the terms hereof or ofherwise with vespeet to ho velafionships betweun the parties
created or oxtended pursuant herelo, shall propurly lie in the Court(s) of the Stute of Florida or the Couri(s)
of the United States huving Jurisdistion over Polk County, Florida, Such Jurisdiciton imd venue nve merely
permissive; jurisdiction and venue shall also continue o lie in any cowl where jurisdiclion and venue
would otherwise be proper. ‘Uhe parties finther agree thal the mailing by centilied or registered mail, return
vecoipt requested, of any process required by any such court shall constitute valid and lawful seivice of
process against them, without the necessity oy service by any olhier means olhorwise provided by statule o
vile of coutl,

()] Severabifity.

Wherever possible, each provision of this Agreement shall be intecpreted in such a manuer as to be valld off
full Toree and clleet, bul il any pravision of this Agrecment shall be prohibited by or invald under
applicable [aw, such provision shall be ineflective only to the extent of sueh prohibition or wvalidity,
without invalidating the remainder of such provisions of this Agreement,

17) Governlng Law,
The validity, construction and enforcement of, und the remedivs wnder, this Agreement shall be governed in

aceordunce with the Jaws of the Stale of Plorida (except any chaice of lnw provision of Florida Inw shall
not apply i the law of'a state or jurisdiction other i Florida would apply thereby),

Mublix Super Markels, loe, Student;
Lakeluud, Florida

By, L o By . . .
(Slpnature)
Wame: Fred Oltolino__ |
Yice President ol Pharmuey Operitions Name: ) ~ _
Dale:

Daloy _

Student mailing address: ;




PUBLRCSUPER MARKETS, INC.
MUTUAL NON-DISCLOSURE AGREEMENT

THIS AGREEMENT (the "Agrecment’), is made and entored Into by and hetweon Pulilix Super Markels,
Inc., a Florida corporalion, having its princlpal place of husiness at 3300 Publix Coiporale Parkway,
Lakeland, Florida 338113311 (referred to below as "Publix’), and _Tatla At sses Copmandsy Colleps
having its principal place of buslness al __Taffakasse, i~ Coporasde . :
(referred to below as “Supplier/Consultant’), ¢

PUBLIX INFORMATION

The paities acknowvdedge and agree, that in connection with the business relationships they have or may
in the future havae, Publix may have provided or allowed accoss to, and may In the fulure provide or allows
aceess lo, dala and Information with respect to Publix and its affillates, Publix's operalions and the
operallon of Publix's affillales, and/or data and informalion which has been provided lo Publix and/for Its
affiliates on a confidentlal basls by other third parties, In oach case being data that has not heen publicly
disclosed and is not a matter of common knowledga, Such data and Informalion may Include, without
limitation, data and Infonmation that roveals the process, technology or know-how by which Publix's
oxisling andfor fulure products, services, applications and mathods of oporalion are cavelopod,
manufaclured, conductad and oparated and the moeans and methods of markeling such procducts,
selvices, applications and melhods of operations, and financlal data and informatlon relating to such
products, sorvices, applications and methods of oporation (collectively and as to Indivkiual compononts
hereof, the "Publix Information").

The parlies acknowledge and agreo (hat some or all of the properly that constitules Publix Information
may nol bo a trade secret or qualify for protection undar copyright or palent law, but the parlies
noverlheloss acknowledge the properly tights of Publix and its affiliates In tho Publix Information wilhout
regard to whethor the Publix Information Is or may he subject fo protection under any faderal or state
copyright, palent, trade secret or other laws, it boing the specific Intent of the partios that the provisions of
this Agreament are to be In addilion to any profection, tight or remedy otherwise provided by law or
avallable in equily,

SUPPLIERICONSULTANT INFORMATION

The parlies acknowledge and agrae thal, in connaclion wilh the business relationships they have or may
In the future have, SupplieConsullant may have provided or allowed access lo, and may in the fulure
proviio or allow access lo, data and Informalion with respect (o Suppller/Gonsuitant and Its affillates,
Supplier/Gonsullant's oporations and the operation of Supplior/Consultant's alliliates, and/or dala and
informalion vhich has heon provided to Suppliar/Consullant andfor Its affiliatos on a confidentlal basis by
other third parties, In each case hoing data that has not heen publlcly disclosed and is not a malter of
common knowledge, Such data and information may Include, without limitation, data and Information that
reveals tha process, technology or krove-how by which Supplier/Consullant's existing andfor future
products, seivicos, applications and methods of operalion are daeveloped, munufactured, conducled and
oparated and the means and methods of markeling such products, services, applications and methocds of
operalions, and financlal data and information relaling to such products, services, applicallons and
methods of oparation (collectively and as to Indlvidual componenls thereof, the "Supplier/Gonsuitant
Information").

The parliss acknowledge and agres that some or all of the properly that constilutes Supplier/Consullant
information may not be a trade secret or quallly for proteclion under copyright or patenl law, but the
partles noverlhaless acknowledge the properly rights of Supplier/Consultant and ils affiliates in the
Supplier/Consultant Informatlon without regard to whelher the Suppllier/Consullant Informalion s or may
be subject to protection under any faderal or stato copyrdght, patent, trade secret or othor law, It belng the
specific Inten! of the parlies thal the provisions of this Agreement are to be in addilion to any prolection,
right or remedy olherwise provided by law or avallable In squily.

Form Dale: 11/05/2010

Propiielaty and Confidenllal Pogoe 1 of 4
Publix Supor Matkols, Inc. Non-Disclosuro Agreomoent



CONFIDENTIALITY GOVENANTS

SuppliodfGonsultant shall not, and each of its affillates, including the agenls, painers, diractors and
officers thereof shall not, without prior willten consont of Publix, at any limo, In any fashlon, foim or
manner, elther intentionally or otheiwlse, directly or indirectly, divulge, disclose or communicate any of the
Publix Mformatlon to any third porson, paitnership, joint venluro, company, corporation, enlily or other
organizatlon or use tho Publix Information other than in connection with the husiness lransaclions antered
info or engaged In by and belween the partles herelo, unless Suppliar/Consultant can clearly and
convincingly demonstrate that such Information Is Excluded Information.

Publix shall not and each of ils affiliates, including the agents, directors and officers thereof, shall not,
without prior written consent of Supplier/Consullant at any fime, In any fashion, form or manner, oither
intentlonally or othorwise, diractly or Indlrectly, divulge, disclose or communicate any of the
Suppllor/Consultant Information to any third poison, pattnership, jolnt venture, company, coporation,
entity or other organization or use (he Supplier/Consultant information other than in connection wilh tho
pusiness lransaclions enlored Inlo or engaged in by and belween the parlies herelo, unless Publix can
clearly and convinelngly demonstrate that such information Is Excluded Information.

Supplier/Consultant shall disclose or give access lo the Publix Information only lo parthers, principals,
agants, conlraclors or employees of Supplior/Consullant (andfor lls affiliates) {"Supplier/Gonsultant
personnel”) having a need (o know in connaction with the lnvestigation of and, where applicable, carrylng
oul of the business rolalionships between (he parlies heroto and only for use In connaclion therewith.
Supplier/Consultant will advise all Supplier/Gonsullant personnel having access to Publix Information of
the confidenlial and proprielary nature lhereof.  Supplier/Consultant shall malntain policlos and
procedires with respect to the receipt and disclosure of confidential or propriatary informalion, such as
the Publix information, that require Its employees (o maintain and protect the confidentialily of such
confidential or proprietary Information.

Publix shall discloso or give accsss lo the Suppller/Consultant Information only lo partners, principals,
agents, contractors or employaes of Publix (andfor its affillates) ("Publix personnol®) having a need lo
know in connection with the investigalion of and, where applicable, carrying oul of lhe business
relationships belween the parlies herato and only for use In conhaction therewith. Publix will advise all
Publix personne! having access to Supplior/Consultant Information of the confidential and proprietary
nature thereof. Pabllx shall maintain policies and procedures with raspect to the recelpt and disclosure of
confldential or proprietary information, such as the Suppller/Consultant Information, thal require its
amployeas to maintain and proteet the confidentiality of such confldential or proprietary Information.

Suppllar/Consultant acknowledges lts understanding that cortain of the Publix information to which It has,
ar may In the future have, access represents data and informatlon that has been provided, or may in the
future ho provided, to Publix by third parties subject to certain independent non-disclosure andlor
confidentiality covenants andfor agreements. In addillon to, and not n limitation of, any of the other
obligations of Supplier/Consultant and ils affillates arising hereunder, Suppller/Consultant shall, and each
of lls affilates shall, troat such third parly information as if it were Publix Information hereundor.

Publix acknowledges its undarstanding that certain of tho Supplier/Consullant Information to which il has,
or may In the future have, access represents data and information that has heen provided, or may I the
fulure be provided, to SupplierConsullant by Whird parlies subject to carlain independant non-disclosure
andfor confidentiality covenants and/or agreoments. In addilion fo, and not in limitallon of, any of the
other obligations of Publix and its affillates ailsing hereunder, Publix shall, and each of its affiliates shall,
treal such third party information as If it were Supplie/Consultant Information hereunder.

For purposes hereof, “Exciuded Information” means information falling within any of the followlng
calegotrles:

information already known to or ofherwlso In tho possession of the parly hereunder to whom lhe
disclostire was made or any of such parly's affiliales ((he "Disclosee®) prior to the time the disclosing
parly or such disclosing parly's affiliates (tho "Discloser") disclosed such informatlon to the Disclosee,
or Informalion which Is independently discovered after the dale hereof by the Disclosee without the
aid, application or use of, as applicable, the Publix Information or the SupplierdConsultant Information;
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information publicly availablo or otherwise in the public domain through no fault of or action by the
Disclosco;

information rightfully oblained aftor tho date heroof by lhe Disclosee from any third parly which is
lawfally In possession of such information and which is provided by such third parly wilhout violaling

any contractual or legal obligation of such third paily to the Discloser wilh respect to such information;
or

information disclosed without restrcllon pursuant lo judlclal action or governmental regulations or
other requirements, by the Disclosee, provided the Disclosee has notified the Discloser prior lo such

disclosure and reasonably cooperales with the Discloser in the event the Discloser elacts Lo legally
contest and avold such disclosure,

DEFINITION OF AFEILIATES

For purposos of this Agresment, "affilialos" shall mean corporalions, partnerships, joint vontures and
other anlllies controlling, controllod by or under common control of such parly.

RETURN OF PROPERTY

Upon a parlicular Discloser's request, tho Dlsclosee shall return to such Discloser any and all Information
and data supplied by such Discloser to such Disclosee and any andl all documents and other malerials
obtalned hy stteh Disclosee from the Discloser in connection with the busihess rolationshlps boelween the
pailies and their respective affillates and shall daslioy or raturn to such Disclosor all records, files,
equipment, models, drawings, photographs, wrilings and ofher papers and things in such Discloseca's

possossion, cuslody or control, Including any and all coples thereof to the oxlent supplied 1o such
Discloseae by such Disclosor,

SPECIFIC ENFORCEMENT

IUs undorstood by and hotweon the parlles that the covenants sl forth In this Agreement are each an
ossenlial clomont of this Agreement, and that hut for the respective agreements of the pailies lo the
applicable provislons of this Agreemant, the ofher paily would have been unwilling to commence or to
continue the business ralalionships. ‘The parlios furlher agree that if a parly hereto should breach any of
such parly's covenants or obligations under this Agreament, tho other parly would suffer Irreparablo
damago. Accordingly, the parties agreo {hat in additlon to olher remedios that may bo avallable in law or
al eqully (Including but not limited to an action at law for money damages), the parlios shall he entitled
upon application lo a court of competent Jurisdiction to an Injunclion to specifically enforce (he terms of
his Agrecment,

IEXPENSES O ENFORCEMENT

The parlies agree that tho non-prevalling parly in any ¢laim will bo respansible for payiment of costs and
expenses, Including reasonablo fees and dishursements of counsal (during Investigation, prior lo initiation
of litigalion and al trial and In appollate proceedings If litigation ensuas), directly or Indireclly resulling
from or atlsing out of the enforcemant of this Agreement.

NO WalveR

No aclion taken by a parly in connection with this Agreemont, Including any Investigation by or on hehalf
of such parly, shall bo deomed (o constitulo a waivor by such parly of compllance with any
represontation, warranly, covenant or agreoment conlalned heraln, or In any document deliverad by the
other parly In connection with the activitles contemplated by this Agraement. The walver by a parly of a

broach of any provision of this Agreement shall not operale or be construed as a waiver of any
subsequent breach.

NoTicEs
All nolices, requests, domands and olher communications which are required or may be given utder this

Agraament shall ba in wrlling and shall be deemad lo have been duly given when recelved if personally
delivered; when ransmilled if transmitted by electronle fax, lelecopy ar simllar elactronle ransmission
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melthod (provided customary evidence of recelpl is obtalned); the day after it is sent, if sent by recognized
oxpediled delivery suvice; and five days after It s sent if mailed, first class mail, poslage propaid. In
each case nolice shall be sent to the addrass set forth on the first page hereof, or lo such othar address
as allher parly shall have speciifed by notice in wrlling (o the other parly.

BINDING EFFEoT
This Agreamaent shall be binding upon and inure (o lhe benelit of the succossors in interest of the paties.
VENUE; PROCESS

The parlies to this Agreement agree thal juiisdicllon and venue of any action brought pursuant o this
Agreement, to enforce (ho term hareof or othenvise with respect to the relationships belween the partles
crealed or extended pursuant hereto, shall properly lle in the Couwri(s) of the State of Florlda or Whe
Courl(s) of the Unlled States having Jurisdiction over Polk County, Florlda, Such jurisdiction and venue
aro morely permissive; Jurlsdiction and vonue shall @lso confinue lo fie In any cotirt where jurisdiclion and
vento would otherwise be proper. The parlies further agree that the mailing by certified or reglstered
mall, return recelpt requested, of any process required hy any such court shall conslitute valid and lawful
service of process agalnst them, wilhoul the necossily for seivice by any olhat means otherwise provided
by statute or rule of court.

SEVERABILITY

Wheraver possible, each provision of this Agraement shall be interprated in such a manner as to he valid
of full forco and effect, but if any provision of thls Agreemont shall be prohibited by or lvalid undor
applicable law, such provision shall be Inclfective only lo the axtent of such prohibitlon or Invalidity,
without invalidating the remainder of such provisions of this Agreement.

GOVERNING L.AW

The validily, construction and enforcement of, and tha remedles under, this Agreement shall be governed
In accordance with the laws of the Stale of Florida (except any choice of law provision of Florida law shall
not apply if the taw of a stale or Jurisdiction other than Florlda would apply thereby).
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_an authorized ropresenlative air authorized roptesentative
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