
l5-0l05
13

THE ATTACHED AGREEMENT HAS BEEN REVIEVVED

AND APPROVED AS TO FORM BY THE CITY

ATTORNEY' S OFFICE AND WILL BE

FORMALLY SIGNED UPON APPROVAL BY

TI-IE CITY COUNCIL

en    .

City Attom

Dated:      { lj'/

AGREEMENT

BETWEEN

TI- CITY OF CI-IULA VISTA AND

AYERS SAINT GROSS

TO PROVIDE DESIGN PROFESSIONAL SERVICES

WITH REGARD TO THE UMVERSITY SITE



Agreement behreen

Cih of Chula Vista

and

A ers Saint Gross, Consultant,

To Provide Design Professioual Sen ices with Regard to the Universih Site

This aereement  ( Aereement),  effective is benti een the

Cit- related entin whose name and business form is indicated on Eahibit A, Paragraph 2. ( Cin),
and the entitv hose name; business form, place of business and telephone numbers aze indicated

on Exhibit A, Paragraphs 4 throueh 6, ( Consultant), and is made with reference to the follo ine

facts:

ReC Ta s

WHEREAS, on April 1.  2008 and July 8,  2014 the City entered into Land Offer
A reements ith two sepazate entities hich set forth the terms and conditions for said entities

to com e} certain real property to the Citv for Univerist} and Inno ation District (LTID) purposes;
and

WHEREAS. on December 2; 2014 the Citv completed acquisition of all 37 acres of land

for the UID: and

V' I-IEREAS, on July 3, 2014 the Cit} entered into a contract with ' illiam Hezmalhalch

Architects, Inc. to prepaze a Sectional Planning Area ( SPA) Plan for the UID; and

WHEREAS, the City desires to ensure that the SPA Plan eill implement the vision for
the UID and provide a seamless pedestrian friendly relationship bern een the UID and Villages 9
and 10: and

Vl'HEREAS, the Cih also desires to attract a 4- year instimtion( s) of hieher learnine,

research and technoloey partners to the UID; and

WHEREAS. in order for the Ciri- to ensure that a SPA Plan will be de eloped that ill
implement the • ision of the UID,  promte a seamless pedestrian friendly relationship bet een the
UID and Villaees 9 and 10 and atrtract a 4- ear institution( s) of hieher leaming, research and
technoloov partners to the UID: ork of the eeneral namre and t pe described in Exhibit A,

Paraeraph 8 ( the " Vdork") N ill need to be completed; and

i'HEREAS. Cit does not ha e the " in house" staff or resources ith the technical

expertise to revie these proposals; and

R' HEREAS, Consultant has acquired an in- depth kno r-ledoe of the Universin site and
the surroundine proposed development through past design efforts on the site; and

WHEREAS.  Consultanrs comprehensive familiarin  ith the Uni ersiry site and
surrounding proposed developments mal: es them uniquely qualified to sen e as the Consultant
for this project; and
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WHEREAS. Consultant was selected to conduct this analysis based upon the fact that

they are recognized eaperts in a highly specialized and technical field, and familiaz with the
City' s policies and procedures; and

WHEREAS, pursuant to Chula Vista Municipal Code Section 2. 56. 070 and the above

facts, Consultant is uniquely qualified to serve as the Consultant for this project and staff is
recommending that the formal bidding process be waived; and

WHEREAS, this a reement proposes retaining the Consultant who shall perform the
services requied by this Agreement solely for the benefit, and under the direction o£ the City;
and

WHEREAS, Consultant promises and represents that it is experienced and staffed in a

manner such that it can deliver the services required of Consultant to City in accordance with the
time frames and the terms and conditions of this Agreement.

End of Recitals. Nest Page Starts Ob igatory Provisions.]
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OBLIGATORI' PRO\' ISIONS PAGES

I' 0'. THEREFORE. for valuable consideration the Cih and Consultant do hereb

mutuallv aeree as follows:

All of the Recitals above aze incorporated into this Agreement b this reference.

ARTICLE I.  COI' SULTANT`S OBLIGATIOI' S

A.  General

1.  General Duties.   Consultant shall perform all of the sen ices described on Exhibit A,

Paza raph 7 ( General Duties).

2.  Scope of R%ork and Schedule.    In performine and delivering the General Duties,
Consultant shall also perform the sen ices,  and deli er to City the  " Deliverables"
described in Exhibit A, Pazagraph 8; entitled " Scope of Work and Schedule;" accordina

to, and +- ithin the time frames set forth in Exhibit A. Paraaraph 8, time beine of the
essence of this agreement. The General Duties and the rork and Deliverables required in

the Scope of l ork and Schedule shall be referred to as the " Defined Sen ices.`- Failure to

complete the Defined Services b the times indicated does not, ercept at the option of the

City, terminate this Agreement.

a.   Reductions in Scope of N' ork.    Cit  ma  independently,  or upon request from
Consultant. from time to time. reduce the Defined Services to be performed b the

Consultant under this Aereement. Upon doins so, City and Consultant agree to meet
in good faith and confer for the purpose of negotiatin2 a correspondine reduction in

the compensation associated ti ith the reduction. 

v

b.  Addrtional Sen ices.    In addition to performine the Defined Sen ices;  City may
require Consultant to perform additional consulting services related to the Defined
Sen ices ( Additional Services), and upon doing so in aritine; if they are vithin the
scope of services offered br Consultant_ Consultant shall perform same on a time and

materials basis at the rates set forth in the  " Rate Schedule '  in E hibit A.

Paragraph ] 0( C);  unless a separate fi ed fee is othenvise aereed upon.  All

compensation for Additional Services shall be paid monthl as billed.

3.  Standard of Care.   The Consultant expressl promises that the H ork to be performed

pursuant to this Aereement, whether Defined Sen ices or Additional Sen ices, shall be

performed in accordance ° ith the standard of care ordinarily e ercised b} members of
the profession currentl} practicins under similar conditions and in similar locations.

a.   Aro 14' aiver ofSlurrdurd of Care.  Where approval b} Cit is required, it is understood
to be conceprual appro al onl} and does not relie e the Consultant of responsibilit}

for compl ing ith all la s, codes, industn standards; and liabilit for damages

caused b} neelieent acts. errors, omissions; noncompliance with industry standards,
or the illful misconduct of the Consultant or its subconvactors.
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B.  Application of Laws.  Should a federal or state law pre- empt a local law, or regulation, the

Consultant must comply with the federal or state ] aw and implementin regulations.   No
provision of this Agreement requires the Consultant to observe or enforce compliance with

any provision, perform any other act; or do any other thing in contravention of federal, state,
temtorial, or local law, regulation, or ordinance.  ] f compliance with any provision of this
Agreement violates or would require the Consultant to violate any law, the Consultant a ees
to notif} City immediately in writing.  Should this occur, the City and the Consultant agree
that they will make appropriate arrangements to proceed with or, if necessazy; amend or
terminate this Agreement, or portions of it, expeditiously.

l.  Subcontractors.  Consultant agrees to take appropriate measures necessary to ensure that

all participants utilized by the Consultant to complete its obligations under this
Agreement,  such as subcontractors,  comply with all applicable law s,  regulations.
ordinances,   and policies,   whether federal,   state,   or local,   affecting Project
implementation. In addition, if a subcontractor is expected to fulfill any responsibilities of
the Consultant under this Agreement, the Consultant shall ensure that the subcontractor

cames out the Consultant' s responsibilities as set forih in this Agreement.

C.  Insurance

1.  General.  Consultant must procure and maintain, during the period of performance of this
Agreement, and for tweh e months after completion, policies of insurance from insurance

companies to protect against claims for injuries to persons or damages to property that
may arise from or in connection with the performance of the work under this Agreement
and the results of that work by the Consultant, his agents, representatives, employees or
subcontractors, and provide documentation of same prior to commencement of work.

2.  Minimum Scope of Insurance.  Coverage must be at least as broad as:

a.   CGL.  Insurance Services Office Commercia] General Liability coverage ( occurrence
Form CG0001).

b.  Auta Insurance Services Office Form Number CA 0001 covering Automobile
Liability, Code 1 ( any auto).

c.   WC.   V1' orkers' Compensation insurance as required by the State of California and
Employer' s Liabiliry Insurance.

d.  E& O.  Professional Liability or Errors & Omissions Liability insurance appropriate to
the Consultant' s profession. Architects' and Engineers' coverage is to be endorsed to

include contractual liability.

3.  Minimum Limits of Insurance.   Consultant must maintain limits no less than those

included in the table below:
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i. General Liabilim:     1. 000, 000 per occurrence for bodih injun; personal injury,
Including includine death), and property damage. If Commercial General

operations.     Liabilin insurance ti ith a eeneral agere? ate limit is used, either
products and the general aggreeate limit must appl} separately to this
completed ProjecUlocation or the eeneral aggregate limit must be n ice the
operations. as required occurrence limit.

a licable)

ii. Automobile 1; 000;000 per accident for bodil injun; including death, and
Liabilit:       propem damage.

iii. Professional 1. 000.000 each occurrence

Liabilit or Errors

R Omissions

Liabilit:

4.  Deductibles and Self-Insured Retentions.  Anv deductibles or self-insured retentions must

be declared to and approved bv the Cin.

Other Insurance Provisions.   The general liabilitv,  automobile liabilitv.  and  ° here

appropriate; the worker' s compensation policies are to contain, or be endorsed to contain,

the follo ving provisions:

a.  . 9ddirionol L sureds.  Cih of Chula Vista its officers, officials, emplo ees, agents,

and volunteers aze to be named as additional insureds ith respect to all policies of

insurance, includine those ith respect to liabilit} arisin2 out of automobiles o ned,

leased, hired or borrowed b or on behalf of the Consultant; rhere applicable, and,

with respect to liability arising out of ork or operations performed by or on behalf of
the Consultant;  including providing materials.  parts or equipment fumished in
connection ith such ork or operations. The seneral liabilit additional insured

covera_e must be pro ided in the form of an endorsement to the Consultant` s

insurance using ISO CG 2010 ( 11/ 8) or its equi alent. Specificall; the endorsement
must not exclude Products/ Completed Operations coveraee.

b.  Printurv b surarace. The Consultanrs General Liabilitti insurance coveraQe must be

primary insurance as it pertains to the City, its officers, officials, emplovees; a2ents,
and olunteers. Any insurance or self-insurance maintained b} the City; its offcers.
officials,  employees.  or volunteers is wholly separate from the insurance of the
Consultant and in no a} relieves the Consultant from its responsibilin to provide

insurance.

c.   Cancellation. The insurance policies required by this Agreement shall not be canceled
by either pam, e cept after thim da s' prior « itten notice ro the Cit} b certified

mail, remrn receipt requested.  The ords " ill endeavor and " but failure to mail

such notice shall impose no obligation or liabilitv of an} kind upon the company. its
aeents. or representati es" shall be deleted from all certificates.
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d.  Active A'egligence.   Coverage shall not extend to any indemnity coverage for the
active neeligence of the additional insureds iri any case where an agreement to
indemnifi the additional insured would be invalid under Subdivision ( b) of Section
2782 ofthe Civil Code.

e.   [ i' aiver ofSubrogulion.  Consultant' s insurer will provide a Waivei of Subrogation in
favor of the City for each required policy providing coverage for the term required by
this Agreement.

6.  Claims Forms.  If General Liability, Pollution and/ or Asbestos Pollution Liability and/ or
Errors & Omissions coverage are written on a claims-made form:

a.   Re ro Date.  The " Retro Date" must be shown, and must be before the date of the

Agreement or the beginning of the work required by the Agreement.

b.  Mainlenance und Ei>iderace.  Insurance must be maintained and evidence of insurance

must be provided for at least fi e years afrer completion of the work required by the
Agreement.

c.   Cuncellatio.  If covera e is canceled or non- renewed, and not replaced with another

claims-made policy form with a " Retro Date" prior to the effective date of the
Agreement the Consultant must purchase  " extended reporting"  coverage for a
minimum of five years after completion of the work required by the Agreement.

d.  Copies. A copy of the claims reporting requirements must be submitted to the City
for review.

7.  Acceptabilitv of Insurers.   Insurance is to be placed with licensed insurers admitted to

Yransact business in the State of California with a current A.M. Best' s rating of no less
than A V.  If insurance is placed with a surplus lines insurer, insurer must be listed on the

State of California List of Eligible Surplus Lines Insurers ( LESLI) with a current A.M.

Best' s rating of no less than A X.  Exception may be made for the State Compensation
Fund when not specifically rated.

8.  Verification of Covera e.  Consultant shall furnish the City with original certificates and
amendatory endorsements effecting coverage required by Section I. C. of this Agreement.
The endorsements should be on insurance industry forms, provided those endorsements
or policies conform to the requirements of this Agreement.  All certificates and

endorsements are to be received and approved by the City before work commences. The
City reserves the right to require, at any time, complete, certified copies of all required
insurance policies, including endorsements evidencing the coverage required by these
specifications.
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9.  Subcontractors.  Consultant must include all subconsultants as insureds under its policies

or fumish separate certificates and endorsements for each subconsultant. All coverage for

subconsultants is subject to all of the requirements included in these specifications.

10. Not a Limitation of Other Oblieations.  Insurance pro isions under this Anicle shall not

be construed to limit the Consultant' s oblieations under this Aereement,  includina

Indemnit. 
y

D.  Securih for Performance

1.  Performance Bond.  In the event that Exhibit A, at Paragraph 18, indicates the need for

Consultant to provide a Performance Bond  ( indicated b  a check mark in the

parenthetical space immediatel  precedine the subpazagraph entitled  " Performance

Bond"), then Consultant shall provide to the Cin a performance bond, in the amount
indicated at Exhibit A: Pazagraph 18, in the form prescribed by the Cin and by such
sureties fiich are authorized to transact such business in the State of Califomia. listed as

approved b}    the United States Department of Treasury Circulaz    70;

htto:/hti. fms.treas. eo/ c 70. and hose unden ritine limitation is sufficient to issue

bonds in the amount required by the Aereement, and hich also satisfi the requirements
stated in Section 99. 660 of the Code of Civil Procedure, except as pro ided othen ise

b} la i s or reeulations.  All bonds siened by an agent must be accompanied by a certified
copy of such a2ent` s authorit} to act.   Surety companies must be duly licensed or
authorized in the jurisdiction in « hich the Project is located to issue bonds for the limits

so required.  Form must be satisfactorv to the Risk ManaQer or City.

2.  Letter of Credit.   In the e<<ent that Exhibit A. at Paragraph 18; indicates the need for

Consultant to provide a Letter of Gedit ( indicated b} a check mark in the parenthetical

space immediately preceding the subparagraph entitled  ` Letter of Gedit"),  then

Consultant shall provide to the Citv an irrevocable letter of credit callable by the Cit} at
its unfettered discretion by submittine to the bank a letter, signed b the Cin Manaeer,
stating that the Consultant is in breach of the terms of this Agreement The letter of
credit shall be issued bv a bazil:. and be in a form and amount satisfactor to the Risk

n4anager or Cit} Attorne<< hich amount is indicated in the space adjacent to the term;

Letter of Credit," in Eshibit A, Para raph 18.

3.  Other Securit.   In the event that Exhibit A, at Paragraph 18; indicates the need for

Consultant to provide securitv other than a Performance Bond or a Letter of Credit

indicated bv a check mark in the parenthetical space immediately precedina the
subparaoraph entitled " Other Security'-); then Consultant shall provide to the Cit such

other security therein listed in a form and amount satisfactory to the Risk ManaQer or
Ciri Attornev.

E.  Business License.  Consultant aerees to obtain a business license from the Cin and to

othern ise compl} with Title  of the Chula \' ista Municipal Code.
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ARTICLE II.  CITY OBLIGATIONS

A.  Consultation and Cooperation.  City shall regularly consult the Consultant for the purpose
of revie ing the progress of the Defined Services and Schedule, and to provide direction and
guidance to achie e the objectives of this Agreement. The CiYy shall allow Consultant access
to its office facilities, files and records, as deemed necessary and appropriate by the City,
throughout the term of this Agreement. In addition, City agrees to provide the materials
identified at Exhibit A, Paragraph 9, with the understanding that delay in the provision of
those materials beyond thirty days afrer authorization to proceed, shall constitute a basis for
thejustifiable delay in the ConsultanPs performance.

B.  Compensation.

l.  Followine Receipt of Billina.  Upon receipt of a properly prepared bill from Consultant;
submitted to the City as indicated in Exhibit A, Pazagraph U, but in no event more
frequently than monthly, on the day of the period indicated in Exhibit A, Paragraph 17,
City shall compensate Consultant for all services rendered by Consultant according to the
terms and conditions set forth in ExhibitA, Paragraph ] 0, adjacent to the governing
compensation relationship indicated by a   " checkmark"   next to.  the appropriate

arrangement,  subject to the requirements for retention set forlh in Paragraph 18 of

Exhibit A, and shall compensate Consultant for out of pocket expenses as provided in

Exhibit A, Paragraph 1 I.

2.  Supportine Information.   Any billing submitted by Consultant shall contain sufficient
information as to the propriety of the billing, induding properly executed payrolls; time
records, im oices, contracts, or vouchers describing in detail the nature of the chazges to
the Project in order to permit the Cify to evaluate that the amount due and payable is
proper, and such billing shall specifically contain the City's account number indicated on
Exhibit A, Paragraph 17( C) to be charged upon making such payment.

3.  Exclusions.  In determining the amount of the compensation City will exclude any cost:
1) incurred prior to the effective date of this Agreement; or 2) arising out of or related to
the negligent acts or omissions or willful misconduct of the Consultant,  its agents,

employees, or subcontractors.

a.   Errors u» d Omissions.  In the event that the City Administrator determines that
the Consultant' s negligent acts or omissions in .the performance of work under

this Agreement has resulted in expense to City greater than would have resulted if
there were no such negligence, enors, omissions, Consultant shall reimburse City
for any additional expenses incurred by the City. Nothing in this paragraph is
intended to limit City's rights under other provisions of this Agreement.

4.  Pavment Not Final AQproval.  The Consultant understands and agrees that payment to the

Consultant for any Project cost does not constitute a City final decision about whether
that cost is allowable and eligible for payment under the Project and does not constitute a

waiver of any violation of Consultant of the terms of the Agreement.  The Consultant
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acl:nowledses that Cih ; iil not make a final determination about the eligibilitv of am
cost until the final payment has been made on the Project or the results of an audit of the

Project requested b the Cin has been completed, hiche er occurs ] atest.   If City
determines that the Consultant is not entitled to recei• e an portion of the compensatio

due or paid. Cit ill notifi the Consultant in Titine. statine its reasons.  The Consultant
aorees that Project closeout ill not alter the Consultanrs responsibility to retum anv
funds due Cit as a result of later refunds. corrections. or other similaz transactions: nor

ti ill Project closeout alter the rieht of Cit to disallow costs and recover funds pro ided

for the Project on the basis of a later audit or other revie.

a.   Consultan' s Oblrgation m Pai.   Upon notification to the Consultant that specific

amounts are o ved to Cin; Nfiether for escess pa} ments or disallo ed costs. the
Consultant agrees to remit to City promptl the amounts owed, including applicable
interest.

ARTICLE III.  ETHICS

A.  Financial Interests of Consultant

1.  Consultant is Desienated as an FPPC Filer.   If Consultant is desi nated on Eahibit A.

Pazagraph 14. as an " FPPC filer;" Consultant is deemed to be a` Consultanr' for the

purposes of the Political Reform Act conflict of interest and disclosure pro isions; and

shall report economic interests to the Cit Clerk on the required Statement of Economic

Interests in such reportine cateeories as aze specified in Paraeraph 14 of Eahibit A, or if

none aze specified, then as determined b the Cih Attorne.

2.  No Participation in Decision.  ReQardless of hether Consultant is designated as an FPPC

Filer, Consultant shall not mal: e, or participate in makine or in any a attempt to use
ConsultanPs position to influence a eo ernmental decision in hich Consultant l: no s or

has reason to l: no v Consultant has a financial interest other than the compensation

promised b} this Aereement.

3.  Seazch to Determine Economic Interests.  Regardless of hether Consultant is desianated

as an FPPC Filer,  Consultant arrants and represents that Consultant has diliaentl}

conducted a search and in enton of Consultant' s economic interests. as the term is used

in the regulations promuleated by the Fair Political Practices Commission;  and has
determined that Consultant does not, to the best of Consultant' s knon ledae, ha e an

economic interest which +-ould conflict + ith Consultant' s duties under this Aereement.

4.  Promise Not to Acquire Conflictine Interests.   Regardless of hether Consultant is

designated as an FPPC Filer, Consultant further arrants and represents that Consultant

vill not acquire.  obtain,  or assume an economic interest during the term of this
Agreement hich vould constimte a conflict of interest as prohibited b the Fair Political

Practices Act.
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5.  Dutv to Advise of Conflicting Interests.  Regardless of whether Consultant is designated
as an FPPC Filer,  Consultant further warrants and represents that Consultant  ill

immediately advise the City Attorney if Consultant learns of an economic interest of
Consultant' s that may result in a conflict of interest for the purpose of the Fair Political
Practices Act, and regulations promulgated thereunder.

6.  Suecific Warranties A ainst Economic•] nterests.   Consultant warrants, represents and

agrees that:

a.   Neither Consultant, nor Consultant' s immediate family members, nor ConsultanYs
employees or agents ( Consultant Associates) presently have any interest, directly or
indirectly, whatsoever in any property which may be the subject matter of the Defined
Services, or in any property within 2 radial miles from the exterior boundaries of any
property which may be the subject marier of the Defined Services,  ( Prohibited
InteresQ, other than as listed in Exhibit A, Paragraph 14.

b.  No promise of future employment, remuneration, consideration, gratuity or other
reward or gain has been made to Consultant or Consultant Associates in connection

with Consultant' s performance of this Agreement. Consultant promises to advise City
of any such promise that may be made during the Term of this Agreement, or for
tweh e months thereafrer.

c.   Consultant Associates shall not acquire any such Prohibited Interest within the Term
of this Agreement, or for twelve months after the expiration of this Agreement,

except with the written permission of City.   

d.  Consultant may not conduct or solicit any business for any party to this Agreement,
or for any third party that may be in conflict with Consultant' s responsibilities under
this Agreement, except with the written permission of City.

IV.  LIQUIDAT D DAMAGES

A.  Application of Sectiou.  The provisions of this section apply if a Liquidated Damages Rate
is provided in Exhibit A, Pazagraph 13.

1.  Estimating Damages.  It is acknowledged by both parties that time is of the essence in the
completion of this Agreement. It is difficult to estimate the amount of damages resulting
from delay. in performance. The parties have used theirjudgment to arrive at a reasonable
amount to compensate for delay.

2.  Amount of Penaltv.  Failure to complete the Defined Services within the allotted time

period specified in this Agreement shall result in the following penalty:  For each
consecutive calendar day in excess of. the time specified for the completion of the
respective work assignment orDeliverable, the Consultant shall pay to the City, or have.
withheld from monies due, the sum of Liquidated Damages Rate provided' in Exhibit A;
Paragraph 13 ( Liquidated Damages Rate).
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3.  Request for Extension of Time.  If the performance of an act required of Consultant is

directly pre ented or delayed by reason of strikes;  lockouts,  labor disputes;  unusual
Qovernmental delays. acts of God, fire, floods, epidemics, freight embareoes; or other

causes bevond the reasonable control of the Consultant. as determinedyb the Cirv.

Consultant shall be excused from performing that act for the period of time equal to the
period of time of the prevention or delay.  In the event Consultant claims the existence of
such a dela, the Consultant shall notify the Cin' s Contract Administrator, or designee; in

Titing of that fact vithin ten calendaz da s afrer the beginnine of anv such claimed
delay.  Extensions of time ill not be eranted for delavs to minor portions of H ork unless
it can be sho; m that such dela} s did or will dela} the proeress of the vork.

ARTICLE V.  INDED fIvIFICATIOi

A.  Defense, Indemnih, and Hold Harmless.

l.  General Requirement.   Except for liability for Design ProFessional Sen ices covered
under Artide V.. Section A?.. Consultant shall defend, indemnif}, protect and hold

harmless the Cit}. its elected and appointed officers. agents and emplo- ees. from and

a2ainst am and all claims; demands, causes of action, costs, expenses, liabilit; loss,

damage or injury. in la or equitp, to propem or persons. includin 7ongful death, in

an manner arisin2 out of or incident to an}  alleged acts, omissions, negligence, or

illful misconduct of Consultant,  its officials,  officers,  emplo ees;  agents,  and

contractors, arisine out of or in connection th the performance of the Defined Sen ices

or this Aareement.   This indemniri pro ision does not include an} claims, damaees,

liabilitv, costs and expenses ( includine rithout limitations. attorneys fees) arising from
the sole ne ligence, active neeligence or villful misconduct of the Cin. its officers,
emplo} ees. Also co ered is liability arising from, connected with, caused bv or claimed
to be caused b the active or passive neglieent acts or omissions of the Cin, its agents,
officers; or emplo} ees hich ma be in combination « th the active or passive negligent

acts or omissions of the Consultant, its emplo} ees. aeents or officers. or an} third party.

2.  Desien Professional Sen ices.   If Consultant pro ides design professional sen ices; as

defined bv Califomia Ci il Code section 2782.. as mav be amended from time to time.

Consultant shall defend, indemnifi- and hold the Cit}, its officials, officers; emplovees,
volunteers; and agents free and harmless from an} and all claims, demands, causes of

action, costs; expenses; liability, loss, damage or injur}. in la v or equit, to propem or
persons; includine wrongful death; in any manner arising out of pertainine to. or relatine
to the negligent acts or omissions; or i illful misconduct of Consultant its officials,

officers; employees, agents; consultants; and contractors arising out of or in connection
H ith the performance of Consultant' s services.  Consultant' s duri to defend, indemnifi.
and hold harmless shall not include am  claims or liabilities arising from the sole
neeligence, active negligence or ti illful misconduct of the Citv, its agents, officers or

employees. This section in no way alters, affects or modifies the Consultant' s obligations
and duties under this Agreement.
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1.  Cosls of Defense and Award.  Included in the obligations in SecYions A. 1 and A.2, above,

is the Consultanrs obligation to defend, at Consultant' s own cost, expense and risk, any
and all suits; actions or other legal proceedings, that may be brought or instituted against
the City, its directors. officials, officers, employees, agents and/ or volunteers, subject to
the limitations in Sections A1.  and A.2 arising out of or in connection with the
performance of Consultant' s services.   Consultant shall pay and satisfy any judgment.
award or decree that may be rendered against City or its directors, officials, officers,
employees; agents and/ or volunteers, for any and all related legal eapenses and costs
incuned by each of them; subject to the limitations in Sections A. 1. and A.2.

4.  Insurance Proceeds.   Consultant' s obligation to indemnify shall not be restricted to
insurance proceeds,  if any,  recei ed by the City,  its directors,  officials;  officers,
employees, agents, and/ or volunteers.

r

5.  Dedarations.  Consultant' s obli ations under Article V shall not be limited by any prior
or subsequent dedaration by the Consultant.   

6.  Enforcement Costs.  Consultant agrees to pay any and all costs City incurs enforcing the
indemnity and defense provisions set forth in Article V.

7.   Survival.  Consultant' s obligations under Article V shall survive the termination of this

Agreement.

ARTICLE VI.  TERMINATION OF AGREEMENT

A.  Termination for Cause.  I£ through any cause, Consultant shall fail to fulfill in a timely and
proper manner Consultant's obligations under this Agreement, or if Consultant shall violate

any of the covenants, agreements or stipulations of this Agreement, City shall have the right
to terminate this Agreement by giving written notice to Consultant of such termination and
specifying the effective date thereof at least five ( 5) days before the effective date of such
termination.  In that event,  all finished or unfinished documents,  data,  studies,  surveys,

drawings, maps, reports and other materials prepared by Consultant shall, at the option of the
City, become the property of the City, and Consultant shall be entitled to receive just and
equitable compensation, in an amount not to exceed that payable under this Agreement and

less any damages caused City by Consultant' s breach, for any work satisfactorily completed
on such documents and other materials up to the effective date of Notice of Termination,.

B.  Termination of Agreement for Convenience of City.  City may terminate this Agreement
at any time and For any reason, by giving specific written notice to Consultant of such
termination and specifying the effective date thereof, at least thirty ( 30) days before the
effective date of such termination.  In that event, all finished and unfinished documents and

other materials described hereinabove shall, at the option of the City, become City's sole and
exclusive property.  If the Agreement is terminated by City as provided in this para raph,
Consultant sball be entiUed to receive just and equitab] e compensation, in an amount not to

exceed that payable under this Agreement, for any satisfactory work completed on such
documents and other materials to the effective date of such termination. In the event the City
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terminates this a eement for com enience per this section. Consultant hereb expressly
aives am and all claims for damages or compensation arisin under this Aareement except

as set forth in this section.  

ARTICLE VII.  RECORD RETENTION Al' D ACCESS

A.  Record Retentioo.   During the course of the Project and for three ( 3) yeazs followin
completion. the Consultant aerees and to maintain_ intact and readil accessible. all data,

documents, reports, records; convacts, and supporting materials relatine to the Project as Cih
ma require.

B.  Access to Records of Consultant and Subcontractors.  The Consultant agrees to permit.

and require its subcontractors to permit City or its authorized representati es. upon request,
to inspect all Project ork; materials, payrolls: and other data; and to audit the books_

records: and accounts of the Contractor and its subcontractors peRainins to the Project.

C.  Project Closeout. The Consultant agrees that Project closeout does not alter the reponing
and record retention requirements of this Aereement.

ARTICLE VIII.  PROJECT COI 4PLETION. AUDIT. AND CLOSEOUT

A.  Project Completiou.   V' ithin ninety ( 90) calendar da} s followin Project completion or
termination by City. Consultant agrees to submit a final certification of Project e penses and
audit reports, as applicable.

B.  Audit of Consultants.   Consultant aerees to perform financial and compliance audits the

Cit may require.  The Consultant also agrees to obtain an} other audits required by Ciri.
Consultant agrees that Project doseout will not alter ConsultanPs audit responsibilities. Audit

costs are alloH able Project costs.

C.  Project Closeout.  Project closeout occurs N hen Cin notifies the Consultant that Citv has
closed the Project, and either fonvards the final pa ment or ackno ledees that the Consultant

has remitted the proper refund. The Consultant agrees that Project closeout b Citv does not
in alidate any continuine requirements imposed b  the Aereement or an  unmet

requirements set forth in a Titten notification from City

ARTICLE IX.  MISCELLANEOUS PROVISIONS

A.  Assianabilih•.  The sen ices of Consultant are personal to the City, and Consultant shall not
assi n any interest in this Aereement, and shall not transfer anv interest in the same ( vhether
b assienment or notation); vithout prior i itten consent of Cit}.

1.  Limited Consent.  City hereb consents to the assienment of the portions of the Defined
Sen ices identified in Exhibit A,  Paragraph 16 to the subconsultants identified as

Permitted Subconsultants.'
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B.  Ownership,  Publication,  Reproductio  and Use of Material.    All reports,  studies,   .

information,  data,  statistics,  forms,  designs,  plans,  procedures,  systems and any other
materials or properties produced under this Agreement shall be the so] e and exdusive

property of City.  No such materials or properties produced in whole or in part under this
Agreement shall be subject to private use, copyrights or patent rights by Consultant in the
United States or in any other country without the express written consent of City.  City shall
have unrestricted authority to publish, disclose ( except as may be limited by the provisions of
the Public Records Act), distribute, and otherwise use, copyright or patent, in whole or in

part, anv such reports, studies, data, statistics, forms or other materials or properties produced

under this Agreement.

C.  Independent Contractor.  City is interested only in the results obtained and Consultant shall
perform as an independent contractor with sole control of the manner and means of

performing the services required under this Agreement.   City maintains the right only to
reject or accept Consultant' s work products.  Consultant and any of the Consultant' s agents.
employees or representatives are,  for all purposes under this Agreement,  independent

contractors and shall not be deemed to be employees of City, and none of them shall be
entitled to any benefits to hich City employees are entitled including but not limited to,
overtime, retirement benefits, worker's compensation benefits, injury leave or other leave
benefits.  Therefore, City will not withhold state or federal income tax, social security tax or
any other payroll tax, and Consultant shall be solely responsible for the payment of same and
shall hold the City harmless with regazd to them.

1.  Actions on Behalf of Citv.  Except as City may specify in writing, Consultant shall have
no authority, express or implied, to act on behalf of City in any capacity whatsoever, as
an agent or otherwise.  Consultant shall have no authority, express or implied, to bind
City or its members, agents, or employees, to any obligation whatsoever, unless expressly
provided in this Agreement.

2.  No Obli ations to Third Parties.  In connection with the Project, Consultant agrees and

shall require that it' s agents, employees,  subcontractors agree that City shall not be
responsible for any obligations or liabilities to any third party,  including its agents,
employees, subcontractors, or other person or entity that is not a party to this Agreement.
Notwithstanding that City may have concurred in or approved any solicitation;
subagreement; or third party contract at any tier, City shall have no obligation or liability
to any person or entity not a party to this Agreement.

D.  Administrative Claims Requirements and Procedures.   No suit or arbitration shall be

brought arising out of this Agreement, against City unless a claim has first been presented in
writing and filed with City and acted upon by City in accordance wiYh the procedures set
forth in Chapter ] 34 of the Chula Vista Municipal Code, as same may from time to time be
amended, the provisions of which aze incorporated by this reference as if fully set forth
herein, and such policies and procedures used by City in the implementation of same.  Upon
request by City, Consultant shall meet and confer in good faith with City for the purpose of
resolving any dispute over the terms of this Agreement.
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E.  Administratioo of Contract.      Each pam   desienates the indi iduals   ( Contract

Administrators) indicated on Exhibit A, Paragraph 12; as that party' s contract administrator
who is authorized by the party to represent it in the routine administration of this Agreement.

F.  Term.  This Aereement shall terminate « hen the parties ha e complied i ith all eaecuton

provisions hereof.

G.  Attorue' s Fees.   Should a dispute arising out of this Aereement result in litigation, it is
agreed that the pre ailing part} shall be entitied to a judgment a ainst the other for an
amount equal to reasonable attornevs' fees and court costs incurred.  The " prevailing party"
shall be deemed to be the parh ho is a arded substantiall} the relief sou ht.

H.  Statement of Costs.    In the e ent that Consultant prepares a report or document;  or

participates in the prepazation of a repoR or document in performing the Defined Sen ices;
Consultant shall include. or cause the inclusion of in the report or document; a statement of
the numbers and cost in dollaz amounts of all contracts and subcontracts relatina to the
preparation of the report or document. 

y

I.   Consultant is Real Estate Broker and/ or Salesman.  If the box on Exhibit A, Paragraph 1

is marked. the Consultant and/or is principals is/ are licensed ith the State of Califomia or

some other state as a real estate broker or salesperson. OtherH ise, Consultant represents that

neither Consultant, nor its principals are licensed real estate brokers or salespersons.

J.   Notices.  All notices. demands or requests provided for or permitted to be eiven pursuant to

this Aereement must be in « riting.  All notices. demands and requests to be sent to any party
shall be deemed to have been properl} eiven or served if personall} sen ed or deposited in

the United States maiL addressed to such part}, postaoe prepaid, reeistered or certified, vith

retum receipt requested;  at the addresses identified in this Aereement as the places of

business for each of the designated parties.

y

K.  Integration.   This A reement rooether ith an} other written document referred to or

contemplated in it, embodti the entire Aereement and understanding bet een the parties
relatine to the subject matter hereof.  Neither this Aereement nor any provision of it mav be
amended. modified, ai ed or dischareed e cept by an instrument in w ritine executed by the
part} aeainst Hhich enforcement of such amendment, ai er or discharee is sought.

L.  Capacih- of Parties.  Each sienaton and pam to this Agreement rarrants and represents to

the other part} that it has leeal authorit} and capacity and direction from its principal to enter
into this Aereement, and that all necessar resolutions or other actions have been taken so as

to enable it to enter in[o this Aereement.

M. Governing Law/ Venue.  This Agreement shall be govemed by and construed in accordance
N ith the laws of the State of California.  Am  action arising under or relating to this
Agreement shall be brought onl in the federal or state courts located in San Dieeo Count,

State oF California, and if applicable, the Citv of Chula Vista: or as dose thereto as possible.   _
Venue for this Agreement, and performance under it, shall be the Cit} of Chula Vista.
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Signaturc Page

to

Agrecment ben ecn

City of Cliula Vista and
Ayers Sai it Gross

To Provide Design Profession l Se ices itl Regnrd to the Ui i ersit} Site

IN WITNESS WHGREOF,  City and Consu( tant hlve exccuted this Agreement,
indicating that they hlve read nd understood same, and iudic te 8ieir full nud complete consent
to its terms:

City of Chul Vista

By:
Mary Casillas Salas, Mayor

Attest:

Domia Norris, City Clerk

Approved as to form:

Glen R. Googins, City Attorney

Ayers Saint Gross, [ nc.

By: G.    
ames A. \ heeler, AIA, LEED AP

Presidei t*

Cousultant to provide signa[ ivc

autliority for sigi atoiy.

xhibit List to Agreement  ( X) Eshibit A

J:V ttome>'\ 7ic6a<ISh1Uni s' iit iAgN+SG2PanpA6 mNo4- J. 6. 15- FINAL.doc
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Exhibit A

to

Agreement beri een

Cit of Chula Vista

and

Avers Saint Gross

1.  Effective Date: The A reement shall take effect upon full execution of the Agreement, as of

the effective date stated on pa e 1 of the Aereement.

2.  Cin- Related Entit:

X) Cit} of Chula Vista. a municipal chanered corporation of the State of Califomia

O Redevelopment Agency oFthe City of Chula Vista, a political subdivision of the State of
Califomia

O Industrial De elopment Authorit of the Citv of Chula Vista, a

Other:   a [ insert business form]

3.  Place of Business for Cirv:

Citv of Chula Vista

276 Fourth A enue

Chula Vista CA 91910

4.  Consultant:

Avers Saint Gross

Business Form of Consultant:

Sole Proprietorship
Partnership

X) Corporation

6.  Place of Business; Telephone and Fax Number of Consultant:

10 0 Hull Street. Suite 100

Baltimore. MD 21230

Phone: 410.347. 8 00

Fax: 410. 347. 8 19
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7.  General Duties:

Ayers Saint Gross will refine the University and lnnovation District (UID) conceptual plans and
continue to contribute to the creation of the UID SPA Plan, including: amendments to the
program assumptions; reviewing drafr SPA Plans prepared by others; creation of a regulating
plan; and, leading several workshops to work through major project issue areas. Consultant will
also create new anal} tical, narrative and illustrative materials that will position the City' s UID as
a unique opportunity for prospective academic and industry partners.

8.  Scope of Work and Schedule:

A.  Detailed Scope of Work:

Part I- Addiliona! SPA Plair E((orls

Ayers Saint Gross will refine and further articulate its recently updated UI District Conceptual
Plan (` the plan'), addressing several action items that emerged in the Summer/Fall 2014
workshops. This scope will concentrate on several focal areas that fall into two categories;

work that contributes to completing the current SPA Plan efforts, and work that proactively
supports the Citys initiative to attract University partners and grow an Innovation District on
the site.

Workshop 1
Chula Vista, CA

Two-day intensive discussions with the City and its stakeholders to address solutions to key
outstanding issues. Set agendas far the off-site workshops and agree on desired outcomes
and resources for each area of study.

Refined Program Assumptions

Execute a programming analysis that relates the current plan to program metrics from
earlier planning study; revise spreadsheet program to align with updated SPA plan with
particular detail for Phase 1.  A subset of this scope will specifically address the
proeramming and broad parameters for the proposed Tnnovation District.

Three SPA Draft Plan Reviews

Execute three reviews of the SPA Plan drafr documents; provide comments and additional

content at the 25%; 6% and 90% drafr stages. Comments will come in written form and

will incorporate input from the entire ASG team ( Wheeler, Glaser& Ly).

Workshop 2
Chula Vista, CA

Two to three day intensive discussions with the City and its stakeholders about the
University' s development activities with a particular emphasis on initial SPA comments
and structure;  and preliminary discussions on mobility including transit; transportation
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mana ement and parkine.  One day will be reserved for CV-ASG meetines for status
updates; discuss ongoing issues and prepare for next steps.   

Regulating Plans
Geate a related set of regulatin plans that define key buildine relationships; build-to lines,
building heiehts and critical proeram areas. Two additional reeulating plans ill indicate
l.) Street hierazchies and Z.) . An open space and pla} ing framework. The street hierazchy
plan vill be done in conjunction « ith I jelson I' gaard ho ill contract directl with the

Cit. This « rork ill also include 3 rendered district plans that indicate ho the proposed

frame vork can support three de elopment scenarios: l.) A multi- institutional district 2.) A
single- instimtional district and 3.) A mixed- use district here institutional footprints aze

accommodated in an urban development pattem.

Residential Integratioo

Quantifi and characterize the amount of residential development in the UI District -
balancing recent trends to« ard directly integrating residential and non- residential program
azeas ith exploring ho v the UI District can tap ezistine properties in surrounding villages
to accommodate residential demand.

Vorl:shop 3
Chula Vista. CA

T o to three dav intensi e discussions  ith the Cin  and its stal: eholders about the

Universitds de elopment acti ities with a particulaz emphasis on housine.  refined

approaches to mobilitv including transit,  transportation management and pazking.
Discussion ill also address plannine for University and pri ate- sector partnerships and
inteeratine academic facilities into a broader communit. One da ill be resen ed for CV-

ASG meetings for status updates. discuss onooing issues and prepare for Part 2.

Part I/- Vision Docunrents

Consolidating the findings from these arious focal areas; A ers Saint Gross « ill create ne i
anahKical; narrative and illustrative materials that position the Chula Vista UI District as a

unique opportuniq for prospective academic and industry partners - one tapping emergine
trends in education, innovation, sustainabilit and economic development. Expandine on our

current land use and street pattern work for the upcoming SPA submission. A ers Saint
Gross  ill create deliverables that support the City and their de elopment partners in
advancine the phased development of the UI District over the coming decades.

Next Generation Academic - [ nnovation District Planning/Design Principles
Esplore ho i emerein trends in pedagog}, inno ation and industn partnerships shape
proposed developments in the UI District. Quantifi and tap the benefits of integrating
academic and non- academic functions both on UI District properties and on adjoining
parcels in Village 9. Consider potential brandine and operations / eo ernance models. ( v.

U3 Ad. isors)

Page 19

Twn Parry' Agreemenl Belwee i Cih njChula Vis a and At•ers Saint Gross
to Proride Design Projessioi al Sen ires with Regard! n the Unirersiry' Drnoration District SPA PLAA'



Deliverables Create key illustrative 2D and 3D analytical info-graphic diagrams and
design guideline graphics for UI District and the larger surrounding neighborhood. These
ti ill be digital, high- resolution files.

Worl:shop 4
Chula Vista, CA or Tempe, AZ - TBD

Two-day intensive discussions with the City and its stakeholders to synthesize solutions
ke} issues drawm from the previous workshops. The team will use these findings to

further articulate the plan and to create a series of graphic and narrative deliverables

outlined beloN-:

Illustrative Dra« ings & Diagrams

Create a range of computer- generated illustrative images depicting various aspects of
Phase 1 and full build-out scenarios. Materials wii include three ( 3) aerials of the full

build-out and ( 4) eye- level perspectives of Phase 1 development, ( 2) illustrative site plans

for Phase 1 and full build- out,  ( 4)  illustrative street sections,  a computer-generated

physical model and key diagrams. These will be digital, high-resolution files.

The Story  - City Goals/Aspirations Communications Package
Collaborate with the Ci and its stakeholders to identif oals and create a marketintY Y g

narrative outlining the City UI District vision - demonstrating that the site is a great
location for a neat- generation university.  This material  ill cite findings from all

workshops, general best practices and university development strategies dra m from a
wide range of studies and resource professionals. This " story'  will communicate the
City' s development goals and precedents to the marketplace through nanative, PPT slides
and web content. It ill also describe key assumptions about universiry development
strategies induding project types, partnerships, govemance, etc.

Graphics Collateral (Brochures, Web Content, etc.)

Create both printed and digital collateral materials for the Ciry' s use in meetings with
prospective anchors, partners and tenants.

Workshop 5
Chula Vista, CA

Two- day intensive discussions to finalize collateral materials and deliverables.

B.  Date for Commencement of Consultant Services:

X) Same as Effective Date of Agreement

Other:

C.  Dates or Time Limits for Delivery of Deliverables:
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Part I- Addi ional SPA Plmi Ef(orts

Deliverable I io. 1: Prepare materials and lead R%orkshop=.'1.

Due Date: 2 veeks after date of aereement.

Deliverable I to. 2: Prepare refined proeram assumptions that H ll include a spreadsheet

identifi ing ke academic proeram azea metrics for the SPA Plan and Vision Documents.

Due Date: 2 weeks after.Date of Agreement.

Deliverable No. 3: Commentarv memorandum for first revieti of the drafi SPA Plan

induding related supplemental eraphics, diaarams and text for the SPA document as
necessarv.

Due Date: 4 + eeks afrer receipt of first drafr of SPA document.

Deliverable No. 4: Commentarv memorandum for second review of the drafr SPA Plan

includine related supplemental graphics: diaerams and teat for the SPA document as

necessarv.

Due Date: 3 ti eeks afrer receipt of second drafr of SPA document.

Deliverable No. : Commentar memorandum for third re iew of the drafr SPA Plan

including related supplemental graphics. diaQrams and teat for the SPA document as
necessarv.

Due Date: 3 N eeks afier receipt of third drafr of SPA document.

Deliverable I' o. 6: Prepare materials and lead Workshop tt2.

Due Date: 6 eeks after Date of Aereement.

Deliverable 1' 0. 7: Three ( 3) sequential regulatina plans of a multi- institutional scenario
buildines,  streets and open space)  and three  ( 3)  illustrati e test- fits of possible

development scenarios.

Due Date: 4 weeks afrer 1' orkshop # 2.

Deliverable No. 8: Report ith euidelines and diagrams illustrating potential t pes of
student and facultti housine on site: anah sis of " non- traditional-`  Inno ation District

housing on site;  refined residential proeram  ( spreadsheet)  of proposed new on site
housing:  and plans and massing diagrams outlining ne«  residential in conte t ith

esistin illages.

Deliverable No. 9: Prepare materials and lead 1' orkshop # 3.
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Due Date: 12 weeks afier Date of Agreement.

Part 77- Vision Documenls

Deliverable No. 10: Deli er key illustrative 2D and 3D anal} nical info-graphic diagrams
and design guideline graphics for the UI District and the larger surrounding
neighborhood. These will consist of digital, high- resolution files.

Due Date: 16 weeks afrer Date of Agreement.

Deliverable No. 1]: Prepare materials and lead Workshop #4.

Due Date: 18 weeks afrer Date of Agreement.

Deliverable No. 12: Deliver digital high- resolution files that include three ( 3) aerials of

the full build- out;  four ( 4)  eye- level perspectives of Phase 1 development,  two  ( 2)

illustrative site plans for Phase I and full-build out, four ( 4) illustrative street sections; a

computer generated physical model and key diagrams.

Due Date: 24 weeks after Date of Agreement.

Deliverable No.  13:  Deliver a set of digital files that create a marketing strategy, or
story", which includes a narrative description, PowerPoint slides and web content. It

will also describe key assumptions about university development strategies including
project types, partnerships, governance, etc.

Due Date: 24 weeks afrer Date of Agreement.

Deliverable No. 14: Deliver both printed and digital collateral materials for the City` s use
in meetings with prospecti e anchors, partners and tenants.

Due Date: 24 weeks after Date of Agreement.

Deliverable No.  15:  Prepare materials and lead Workshop  # 5 to finalize collatera]
materiais and deliverables.

Due Date: 24 weeks afrer Date of Agreement.

D.  Date for completion of all Consultant services: Approximately 26 weeks from Date of
Agreement. 

9.  Materials Required to be Supplied by City to Consultant: N/A.

10. Compensation:
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A.  O Single Fixed Fee Arran ement.

For performance of all oF the Defined Services by Consultant as herein required, City shall
pay a single fixed fee in the amounts and at the times or milestones or for the Deliverables set
forth below:

Sinale Fixed Fee Amount:  ; pa able as follo s:

Milestone or E ent or Deliverable Amount or Percent of Fixed Fee

O 1. Interim Monthh Ad ances. The City shall make interim monthlv ad ances asainst
the compensation due for each phase on a percentage of completion basis for each

eiven phase such that, at the end of each phase only the compensation for that phase
has been paid. Any pa} ments made hereunder shall be considered as interest free
loans that must be retumed to the City if the Phase is not satisfactorily completed. If
the Phase is satisfactorily completed,  the City shall receive credit against the
compensation due for that phase. The retention amount or percentage set forth in

Paragraph 19 is to be applied to each interim pa ment such that, at the end of the

phase, the full retention has been held back from the compensation due for that phase.

Percenta e of completion of a phase shall be assessed in the sole and unfettered

discretion bv the Convacts Administrator desienated herein bti the Cim. or such other

person as the City Manager shall desienate, but only upon such proof demanded by
the Ciri that has been provided, but in no event shall such interim advance pa ment
be made unless the Consultant shall have represented in riting that said percentage
of completion of the phase has been performed b} the Consultant The practice of

mai:ins interim monthlv ad ances shall not convert this aereement to a time and
materials basis of pa} ment.

B. ( X) Phased Fised Fee Arrangement.

For the performance of each phase or portion of the Defined Sen ices by Consultant as are
separatel} identified belo;, Cih shall pay the fixed fee associated ith each phase of Services;
in the amounts and at the times or milestones or Deliverables set forth. Consultant shall not
commence Ser ices under an Phase, and shall not be entitled to the compensation for a Phase,

unless City shall ha e issued a notice to proceed to Consultant as to said Phase.

Deli erable I' o. and Descri [ ion of Milestone E ent Amount A rox.%

1 Pre are Materials and Lead '' orksho  # 1 2. 900.00 1%

2 Prepare refined proeram assumptions that will include a 12; 000.00

spreadsheet identifvin key academic program area metrics for the
SPA Plan and Vision Documents.

3 Commentary memorandum for first re• iew ofthe draft SPA Plan 11, 666.67

includine related supplemental eraphics, diagrams and [ e t for the
SPA document as necessan.

4 Commentan memorandum for second re iew of the draft SPA Plan S11, 666. 67

includine related su lemental era hics. diaerams and text for[ he
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PA document as necessan.

5 Commentary memorandum forthird review ofthe draft SPA Plan       $ 11, 666.67 5%

including related supplementa] graphics, diagrams and text for the
SPA document as necessa  .

6 Pre are materials and lead Worksho  # 2.     4, 000.00 2%

7 Three( 3) sequential regulating plans of a multi- institutional 25, 000.00 1 1%

scenario ( buildings, streets and open space) and three( 3)

illustrative test- fits of ossible develo ment scenarios.

8 Report with euidelines and diagrams illustrating potential types of     $40,000.00 18%

student and faculty housine on site; analysis of" non- traditional"
Innovation District housing on site; refined residential program
spreadsheet) of proposed new on site housing; and plans and

massing diagrams outlinina new residential in context N ith existing
villaees.

9 Pre are materials and lead R' orksho  # 3.     4, 000.00 2%

10 Deliver key illustrative 2D and 3D analytical info-graphic diagrams   $ 13, 000.00 6%

and design guideline graphics for the UI District and the larger

surtoundine neiehborhood. These+ ill consist of digital, high=

resolution fles.

I 1 Pre are materials and lead Worksho  # 4.     4, 000.00 2%

12 Deliver digital high- resolution files that indude three( 3) aerials of    $ 50, 000 22%

the full build-out, four( 4) eye- level perspectives of Phase 1

development, two( 2) illustrative site plans for Phase 1 and full-

build out, four( 4) illustrative street sections, a computer generated

h sical model and ke dia rams.

13 Deliver a set of digital files that create a marketing strategy, or 12, 000.00 5%

story'', which includes a narrative description, PowerPoint slides
and web content It will also describe key assumptions about
university development strategies including project types,

artnershi s,  overnance, etc.

14 Deliver both printed and digital collateral materials for the City' s       $ 20, 000. 00 9%

use in meetin s with ros ective anchors,  aRners and tenants.

15 Prepare materials and lead Workshop# 5 to finalize collateral 4, 000.00 2%

materials and deliverables.

Consultant Services Total 225, 900.01 100%

25% Contingency Fee for tasks as determined at the sole discretion    $ 56,475

of the Ci  ' s Develo ment Services Director

Maximum Reimbursables Estimate 17, 000

Maximum Semices and Fees 299,375. 01

O L Interim Monthly Advances.  The City shall make interim monthly advanees
against the compensation due for each phase on a percentage of completion basis fbr

each given phase such that at the end of each phase only the compensation for that
phase has been paid. Any payments made hereunder shall be considered as interest
free loans that must be returned to the City if the Phase is not satisfactorily
completed.  If the Phase is satisfactorily completed,  the City shall receive credit
against the compensation due for that phase. The retention amount or percentage set

forth in Pazagraph 18 is to be applied to each interim payment such that at the end of
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the phase, the full retention has been held back from the compensation due for that

phase.  Percentage of completion of a phase shall be assessed in the sole and

unfettered discretion b the Contracts Administrator desienated herein b the Cin. or

such other person as the Ciri Manaeer shall desienate but onlv upon such proof
demanded by the Ciri that has been provided, but in no event shall such interim
ad ance pa nent be made unless the Consultant shall have represented in i ritine that

said percentage of completion of the phase has been performed by the Consultant.
The practice of makine interim monthh advances shall not com ert this agreement to

a time and materials basis of payment.

C.  ( ) Houd} Rate Arrangement

For performance of the Defined Services by Consultant as herein required, Cin shail pay
Consultant for the productive hours of time spent bti Consultant in the performance of said

Services. at the rates or amounts set forth in the Rate Schedule herein below accordine to the

followin2 terms and conditions:       

y

1) O Not-to- Esceed Limitation on Time and Materials Arrangement

Non+ithstandine the e penditure b} Consultant of time and materials in e cess of said

Ma imum Compensation amount, Consultant agrees that Consultant w ill perform all of

the Defined Services herein required of Consultant for 

including all Materials; and other" reimbursables' ( Maximum Compensation).

2) O Limitation ti ithout Further Authorization on Time and Materials Arrangement

At such time as Consultant shall have incurred time and materials equal to

Authorization Limit). Consultant shall not be entitled to

am additional compensation vithout further authorization issued in ritine and approved

b} the Cin. Nothino herein shall predude Consultant from pro iding additional Sen ices
at Consultant' s o m cost and expense.  See Exhibit B for raee rates.

OHourly rates may increase by 6% for sen ices rendered afrer [ month], 20_, if dela

in pro idinE services is caused by City.

11. n4aterials Reimbursement Arraneement

For the cost of out of pocket expenses incurred by Consultant in the performance of services
herein required. Cit shall pati Consultant at the rates or amounts set forth belo:

O None, the compensation includes all costs.

Cost or Rate

Reports; not to eaceed     

Copies, not to exceed $     

X)   Travel ( if required), not to e ceed $ 14, 400. 00 14, 400.00
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X)   Printing, not to exceed $ 2, 600. 00:  2, 600.00

Postage, not to exceed      

Delivery, not to eaceed $   
Outside Services:      

O Other Actual Identifiable Direct Costs:

not to exceed $   

Total Reimbursable Expenses 17; 000. 00

12. Contract Administrators:

City:

Scott D. Donaghe, Principal Planner

Public Services Building C
276 Fourth Avenue

Chula Vista_ CA 92010

Phone: 619.409. 5806

Consultant:

Ayers Saint Gross

c/ o James A. Wheeler

1040 Hull Street. Suite 100

Baltimore, MD 21230

Phone: 410.347. 8500

13. Liquidated Damages Rate:

per day.
Other:

14. Statement of Economic Interests, Consultant Reporting Categories; per Conflict of Interest
Code (Chula Vista Municipal Code chapter 2. 02):

X) Not Applicable. Not an FPPC Filer.

FPPC Filer

O Category No. 1. Investments, sources of income and business interests.

O Category No. 2. Interests in real property.
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O Categon  No.  3.  Im estments;  business positions,  interests in real propem,  and
sources of income subject to the regulaton, permit or licensino authorit of the
department administering this Agreement.

O Cateeon= No. 4. Investments and business positions in business entities and sources of
income that enoage in land de elopment_ construction or the acquisition or sale of

realpropert..

O Categorv Na .  Investments and business positions in business entities and sources

of income that. within the past two } ears, have contracted with the City of Chula
ista or the Ciri` s Redevelopment A encv to provide services. supplies; materials,

machinen or equipment.

O Cateeory No. 6. Im estments and business positions in business entities and sources of
income that,  within the past t vo years.  have contracted  ith the depanment

administering this Agreement to pro ide sen ices, supplies. materials, machinen or
equipment.

O List Consultant Associates interests in real propem- within 2 radial miles of Project
Propert, if anv:

1. O Consultant is Real Estate Broker and/ or Salesman

16. Permitted Subconsultants:

17.      Bill Processine:

A.  ConsultanPs Billine to be submitted for the following period of time:

n4onthl

Quanerh

Other:

B.  Dav of the Period for submission of Consultant' s Billine:
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First of the Month

O 15th Day of each n9onth
End of the Month

Other:

C.  City's Account Number: 60800260

18.      Security for Performance

Performance Bond, $

Letter of Credit, $

Other Security:
Type:

Amount: $

X) Retention. IFthis space is checked, then notwithstanding other provisions to the contrary
requiring the payment of compensation to the Consultant sooner, the City shall be entitled
to retain, at their option, either the following " Retention Percentage" or " Retention
AmounP' until the City determines that the Retention Release Event, listed below, has
occurred:

X) Retention Percentage: ] 0 %

Retention Amount: $

Retention Release Event:

O Completion of All Consultant Services

X) Other. The Retention Amount may be released on a monthly basis provided that
Consultant has performed said monthly services to the sole satisfaction of the Director of
Development Services or his designee.
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