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AGREEMENT FOR PROFESSIONAL SERVICES 

This Agreement for Professional Services (“Agreement”) is entered into this 13th day of 
September 2022, by and between the AZUSA UNIFIED SCHOOL DISTRICT (“District”) and DCG 
STRATEGIES (“Consultant” or “Consultant Firm”).  District and/or Consultant may be referred to 
individually herein as a “Party,” or collectively as the “Parties.”  This Agreement is entered into 
with reference to the following Recitals, all of which are incorporated herein by this reference. 

RECITALS 

WHEREAS, the District is in the process of finding suitable new uses and potential 
disposition and/or alternative use options for six (6) surplus school sites (the “Sites”) within the 
District and desires to retain the services of a qualified consulting firm with particular knowledge 
and prior experience assisting public agencies with identifying strategic, suitable new uses and/or 
disposition of the surplus properties (“the Project”) as identified in Exhibit “A.”  

WHEREAS, the District conducted a request for qualifications (RFQ) process in which it 
reviewed proposals from a number of development consultants and conducted interviews to 
identify the consultant most suitable to the District’s needs. 

WHEREAS, as a result of this process District staff has identified Consultant as the most 
suitable candidate duly qualified and capable of providing and performing the Consultant Services 
in connection with the Project, and if any portion of the Consultant Services require, by federal, 
state or local laws that Consultant or the personnel of the Consultant be licensed, certified or 
otherwise approved to provide the Consultant Services, the Consultant Firm and its personnel 
providing Consultant Services shall be properly licensed, certified or approved at all times while 
providing such services. 

NOW THEREFORE, in consideration of the mutual covenants set forth herein, the District 
and Consultant agree as follows:  

AGREEMENT 

1. CONSULTANT SERVICES.

1.1 General.  The Consultant Services set forth in this Agreement shall be completed by the 
Consultant Firm.  The Consultant Firm will identify specific personnel who will be assigned 
to perform Consultant Services. At the District’s sole discretion, personnel identified by the 
Consultant Firm for certain portions of the Consultant Services shall be subject to the 
approval of the District and the District’s consultants, as well as other approvals required 
by federal, state and local laws.  Except as set forth in this Agreement, the Consultant 
Firm shall provide all materials, tools and other items necessary to complete the 
Consultant Services and authorized Additional Consultant Services.  The Consultant Firm 
shall not subcontract any portion of the Scope of Consultant Services described 
hereunder, unless it is expressly approved in writing, in advance, by the District.  
Consultant will also work cooperatively with District staff and District legal counsel and 
provide status updates, as necessary and required.   

1.2 Scope of Consultant Services.  Services to be rendered to the District by the Consultant 
are as follows: 
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(a) Completing the scope of services specified in the RFQ and as per Consultant’s
Proposal dated July 8, 2022, attached hereto as Exhibit “B”, which includes but
is not limited to:

 Analysis of the local real estate market;
 Soliciting interest from nonprofit entities, community groups,

developers, commercial companies, or other parties interested in
purchase, lease or other use of the Sites;

 Developing innovative approaches to identifying suitable buyers,
lessors or users of the of surplus properties and innovative uses for the
Sites based on value and location;

 Strategic planning with District staff and legal counsel to determine
methods to maximize value, community benefit and highest and best
use of the Sites;

 Evaluating developer or other entity offers and proformas;
 Assistance with analyzing and preparing development options,

including assessing timing of entitlement and development of the Sites;
 General support in interaction with city officials, city planning agencies

and other officials involved in the development and entitlement process;
 Coordination with appraisers or use of in-house staff to prepare

informal appraisal or broker's opinion of value; and
 Prepare and conduct presentations for, and do ongoing work with, the

District's Facilities Advisory (7/11) Committee.

1.3 Cost of Services. 

(a) Cost of Consultant Services is as follows, as detailed further in Section 3:

Phase I: Development Feasibility: 

 $25,000 for each site studied; $150,000 for the total of 6 studied Sites (“Phase
I Fee”)

 Hourly rate of $350 per hour for work with the 7/11 Committee. (“7/11
Committee Fee”)

Phase II: Brokerage Services

 3% of purchase price or 5% of gross lease revenue over initial term of lease;
however, not to exceed $350,000 per site. These commission percentages will
be solely paid to DCG Strategies. (“Brokerage Fees”)

(b) Reimbursable Expenses will include  (1) all third-party expenses (architectural,
appraisal, etc.) subject to District prior authorization and (2) printing and copying
expenses as may be required for preparation of 7/11 Committee materials, as more fully
detailed in Section 3 below.  All other Reimbursable Expenses must be approved in
advance by the District in writing.

1.4 Performance of Consultant Services.  The work contemplated herein must meet the 
approval of the District and shall be subject to the District’s general right of supervision to 
secure the satisfactory completion thereof.  Consultant agrees to comply with all federal, 
state and local laws and District board policies, standards, rules and regulations that are 
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now, or may be in the future become, applicable to Consultant, Consultant’s business, 
equipment and personnel engaged in operations covered by this Agreement or accruing 
out of the performance of such operations.   

1.5 Term of Services.  Consultant Services shall begin once this Agreement has been 
approved by the District’s Governing Board and mutually executed and shall end upon 
completion of the services to be rendered as further specified in this Agreement (“Term of 
Services”). 

1.6 Independent Contractor; Limited Consultant Firm Agency.  In providing services 
under this Agreement, Consultant is an independent contractor to the District. The express 
terms of this Agreement set forth the limited extent, if any, to which the Consultant is 
authorized to act as an agent or representative of the District.  The Consultant shall be 
liable to the District and third parties for the consequences of its conduct which exceed 
the express limited scope of the Consultant to act on behalf of the District.  

1.7 No Employee Benefits; Payment of Taxes.  Consultant understands and agrees that 
Consultant and any and all of its employees and/or independent consultants and are not 
entitled to benefits of any kind or nature provided in the normal course to employees of 
the District and/or to which District employees are normally entitled including, but not 
limited to, State Unemployed Compensation or Worker’s Compensation.  Consultant shall 
assume full responsibility for payment of all federal, state and local taxes or contributions, 
including but not limited to, Unemployment Insurance, Social Security and federal and 
state income taxes with respect to Consultant’s employees.  

1.8 Labor, Materials and Equipment.  Consultant shall provide and furnish, at its own 
expense, all labor, materials, equipment and other items necessary to carry out the terms 
of the Agreement.   

1.9 Additional Consultant Services.  Services not included in the Consultant Services are 
Additional Consultant Services.  Without invalidating this Agreement, the District may 
make changes to the Consultant Services by adding, deleting or modifying the Consultant 
Services described herein by written notice to the Consultant Firm.  If Additional 
Consultant Services are authorized by the District which do not result from the 
Consultant’s Firm’s fault or neglect, the Consultant Firm will be compensated for 
authorized Additional Consultant Services in accordance with this Agreement.  Prior to the 
performance of any Additional Services, all requests for Additional Services must be 
submitted to and approved by the District in writing. 

1.10 Consultant Firm Standard of Care.  The Consultant Services and authorized Additional 
Consultant Services; if any, shall be performed and provided by Consultant Firm: (a) using 
the Consultant Firm’s best skill, professional judgment and attention; (b) with due care and 
in accordance with applicable standards of professional care; and (c) in accordance with 
all applicable federal, state and local laws.   

1.11 Health and Safety.  All Consultant Firm personnel who will visit District school sites may 
be required to be fingerprinted and to sign certifications prohibiting the use of drugs or 
tobacco products on school sites.  
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1.12 Ownership of Documents. All Documents and materials prepared by the Consultant Firm 
shall become, upon their creation, the property of the District. The District shall hold all 
copyrights or other intellectual property rights relating to the Documents. 

2. DISTRICT RESPONSIBILITIES. 

2.1 Services and Facilities for Consultant.  At the District’s sole discretion and if the District 
deems it necessary to carry out the terms of this Agreement, the District may choose to 
provide temporary office space during the course of the Consultant Services. 

2.2 Project Information.  At the District’s sole discretion and if the District deems it necessary 
to carry out the terms of this Agreement, the District will provide the Consultant Firm all 
with available documentation and materials regarding the Sites as may be necessary or 
desirable for discharge of the Consultant Firm’s obligations hereunder. 

3. COST OF SERVICES. 

3.1 Cost of Services for Consultant Services.  The Cost of Services for completion of the 
Consultant Services and other obligations of the Consultant Firm under this Agreement 
shall be: 

Service Fee 

PHASE I: DEVELOPMENT FEASIBILITY  

1. Strategic planning with District staff and 
legal counsel to determine methods to 
maximize value, community benefit and 
highest and best use for the Sites.  

 Analysis of local real estate 
market 

 Coordination with appraisers or 
use of in-house staff for broker’s 
opinion of value.  

 Identifying suitable buyers, lessors 
or users for the surplus properties 
and innovative uses for the site 
based on value and location.  

 Assistance with analyzing and 
preparing  development options, 
including assessing timing of 
entitlement and development of 
the sites.  

$25,000 for each site studied. Total of 
$150,000 for the 6 studied Sites (Phase I 
Fee).  

 $10,000 additional per-site cost for 
architectural fees, if deemed feasible for 
development (upon District approval).  
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2. Prepare and conduct presentations for, 
and do ongoing work with, the District’s 
Facility Advisory (7/11) Committee.  

Rate of $350 per hour. (7/11 Committee Fee) 

PHASE II: BROKERAGE SERVICES*   

 

 Soliciting interest from nonprofit entities, 
community groups, developers, 
commercial companies or other parties 
intertest in purchase, lease or other use 
of the Sites.  

 Evaluating developer or other entity offers 
and proformas.  

 General support in interaction with City 
officials, City planning agencies and other 
officials involved in the development and 
entitlement process.  

 

3% of purchase price or 5% of gross lease 
revenue over initial term of lease; however, 
not to exceed $350,000 per site. These 
commission percentages will be solely paid to 
DCG Strategies. (Brokerage Fees) 

 
* Consultant and District mutually acknowledge that the services to be provided under this 
Agreement are divided into two (2) phases. Consultant will proceed with the Phase I 
Services upon execution of this Agreement. While at the time of this Agreement the District 
seeks to proceed with Consultant for both the Phase I and Phase II Services, the Phase 
II Services will only be provided by Consultant subject to the District’s discretion and with 
prior written consent for Consultant to proceed. The District and Consultant will enter into 
a separate listing agreement for any one or all of the Sites prior to commencement of any 
work associated with Phase II.  The District shall have sole discretion as to whether 
Consultant will proceed with Phase II Services.  Should the District not proceed with 
Consultant for the Phase II Services, Consultant shall not be entitled to any actual or 
consequential damages as related to the Phase II Services.   

Except for authorized Reimbursable Expenses, if any, the Cost of Services set forth for 
the Consultant Services represents the full amount due from the District to the Consultant 
Firm for the Consultant Services, including the Consultant Firm’s fee, personnel expenses 
(including all benefits and burdens), travel for the Consultant Firm, its employees and 
others providing any part of the Consultant Services, profit and administrative and 
overhead costs (including without limitation insurance) arising out of or associated with 
this Agreement, and any patent fees, royalties, and changes on any patented article or 
process to be furnished or used in the prosecution of the Services. 

3.2 Additional Consultant Services.  If the District authorizes Additional Consultant 
Services, the District’s payment of such Additional Consultant Services shall be based 
upon a mutually agreed upon lump sum fixed price or not-to-exceed fee based on 
Consultant Firm’s fee rate schedule. 
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3.3 Reimbursable Expenses.  There are no Reimbursable Expenses except for those 
authorized in advance by the District.  Failure to obtain such advanced approval shall 
result in the cost of such an item being borne by the Consultant, without reimbursement 
by the District.  If the District authorizes any Reimbursement Expense, the Consultant Firm 
will be paid the direct actual costs (including credits for trade discounts) of the authorized 
Reimbursable Expense item without mark-up.  All Reimbursable Expenses directly related 
to the Project; third party printing; reproduction and reprographics directly related to 
deliverables, including reimbursement for shipping, overnight mail, postage and mileage 
for business travel (excluding travel from residence to the Site or Consultant’s home or 
branch offices or between Consultant’s home office and branch office) shall be at a rate 
established by the Internal Revenue Service.  Approved reimbursements are paid by the 
District at cost when proper documentation accompanies the invoice.  

The District will be responsible for the cost of third-party expenses such as architectural  
and appraisal fees, as approved in advance, in its discretion. Third parties will not be paid 
Reimbursable Expenses. 

3.4 Consultant Firm Billings for Payment of Cost of Services.   

Phase I Services:   

Within ten (10) business days of execution of this Agreement, Consultant Firm shall submit 
an initial billing invoice (“Initial Invoice”) to the District for payment of an initial installment 
of $50,000 toward the Phase I Fee. 

Consultant Firm shall submit a second billing invoice to the District on or about January 1, 
2023, for payment of a second installment of $50,000 towards the Phase I Fee (“Second 
Invoice”). This Second Invoice may also contain authorized Additional Consultant Services 
and allowable Reimbursable Expenses performed or incurred since issuance of the Initial 
Invoice, which billings shall be in such form and format as may be reasonably requested 
by District, and shall be supported by substantiating data.  

Consultant Firm shall submit a final billing invoice (“Final Invoice”) for the remainder of the 
Phase I Fee upon completion of all Phase I Services.  

Consultant Firm will also invoice for all 7/11 Committee Fees upon completion of all hourly 
services provided to prepare for or present in front of the District’s 7/11 Committee.  These 
7/11 Committee Fees may be included in the Second Invoice, or in subsequent, separate 
invoices before the Final Invoice.  

Phase II Services:   

If the District decides to proceed with Phase II, payment of all Brokerage Fees associated 
with the Phase II Services, shall be invoiced and paid after completion of the Phase II 
Services.   

3.5 District Payment of Cost of Services.  Within thirty (30) days of receipt and acceptance 
of Consultant Firm’s billing invoices, District will make payment to Consultant Firm of 
undisputed amounts of the Cost of Services due for Consultant Services, authorized 
Additional Consultant Services and authorized Reimbursable Expenses.  No deductions 
shall be made or withheld from payments due Consultant Firm hereunder on account of 
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any penalty, assessment, liquidated damages or other amounts withheld by the District 
from payment to any District contract or other consultant engaged by the District for the 
Project.  The District may, however, withhold or deduct from amounts otherwise due 
Consultant Firm hereunder if Consultant Firm fails to timely and completely perform 
material obligations to be performed on its part under this Agreement, with the amounts 
withheld or deducted being released after Consultant Firm has fully cured such failure of 
performance, less costs, damages or losses sustained by the District resulting therefrom.  
Invoicing shall be submitted in accordance with the above-specified schedule.  

3.6 Consultant Firm’s Payments.  The Consultant Firm shall promptly pay its employees,  
and Sub-Consultant Firms, if any, and others performing or providing Consultant Services 
or authorized Additional Consultant Services upon receipt of payments of the Cost of 
Services from the District.   

4. INSURANCE; INDEMNITY. 

4.1 Consultant Firm Insurance.  At all times during performance of Consultant Services and 
authorized Additional Consultant Services, the Consultant Firm shall maintain policies of 
insurance in the minimum coverage amounts set forth herein.  Prior to the execution of 
this Agreement, proof of insurance at the levels specified hereunder shall be required.  

4.2 Workers’ Compensation and Employers Liability Insurance.  The Workers’ 
Compensation Insurance shall cove claims under workers’ or workmen’s compensation, 
disability benefit and other similar employee benefit acts may be liable.  The Employer’s 
Liability Insurance shall cover bodily injury (including death) by accident or disease to any 
employee which arises out of the employee’s employment by Consultant Firm.  The 
Employer’s Liability Insurance may be obtained as a separate policy of insurance or as an 
additional coverage under the Workers’ Compensation Insurance policy.  The minimum 
coverage amount of the Workers Compensation Insurance policy shall be in accordance 
with applicable federal, state and local laws.  The minimum coverage amount of the 
Employers Liability Insurance policy shall be One Million Dollars ($1,000,000).  The 
requirement for obtaining and maintaining Workers Compensation and Employers Liability 
insurance is waived if the Consultant Firm employs no employees and the Consultant is 
self-employed by the Consultant Firm.   

4.3 Commercial General Liability and Automobile Insurance.  The Commercial General 
Liability and Property Insurance shall cover the types of claims set forth below which may 
arise out of or result from services under this Agreement and for which Consultant Firm 
may be legally responsible: (a) claims for damages because of bodily injury, occupational 
sickness or disease or death of their employees; (b) claims for damages because of bodily 
injury, sickness or disease or death of any person other than their employees; (c) claims 
for damages insured by usual personal injury liability coverage; (d) claims for damages, 
other than to the Work itself, because of injury to or destruction of tangible property, 
including loss of use resulting therefrom; (e) claims for damages because of bodily injury, 
death of a person or property damages arising out of ownership, maintenance or use of a 
motor vehicle; and (f) contractual liability insurance applicable to obligations under this 
Agreement. Such insurance must also cover liability arising out of a motor vehicle, 
including owned, hired, and non-owned motor vehicles, assigned to or used in connection 
with this Agreement.  The District shall be an additional named insured to Consultant 
Firm’s commercial general liability insurance policy.  The minimum coverage amount of 
the Commercial General Liability and Automobile insurance policy shall be combined One 
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Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000) in the 
aggregate. 

4.4 Policy Endorsements; Evidence of Insurance. The Consultant Firm shall deliver to the 
District Certificates of Insurance evidencing each of the policies of insurance in the 
coverage amounts required hereunder.  All policies of insurance required hereunder shall 
be issued by insurer(s) admitted to issue insurance by the State of California and to the 
reasonable satisfaction of the District.  Coverages under each policy of insurance required 
hereunder, whether by endorsement or otherwise, shall provide that such policy will not 
be modified, canceled or allowed to expire without at least thirty (30) days advance written 
notice to the District.  

4.5 District General Liability Insurance. The District will maintain General Liability Insurance 
covering the District for claims of bodily injury or death of persons and property damage. 
The District may at its sole election obtain such liability insurance from a commercially 
available source, a Joint Powers Authority or by self-insurance. 

4.6 Indemnity. 

4.6.1 Consultant Firm Indemnity of District. To the fullest extent permitted by applicable 
federal, state and local laws, the Consultant Firm shall indemnify, defend and hold 
harmless the District and its employees, officers, Board of Education, agents and 
representatives from any and all claims, demands, losses, responsibilities or 
liabilities for: (a) injury or death of Consultant Firm’s employees arising out of this 
Agreement; (b) injury or death of persons, damage to property; or (c) other costs 
or charges arising out of or attributable, in whole or in part, to the negligent or willful 
acts, omissions, errors and/or other conduct negligent of Consultant Firm, its Sub-
Consultant Firms or the employees, agents and representatives of the Consultant 
Firm or any Sub-Consultant Firms in performing or providing any of the obligations, 
services or other work product contemplated under this Agreement.  The foregoing 
shall include without limitation, attorney’s fees and costs incurred by the District 
and shall survive the completion of obligations under this Agreement or termination 
of this Agreement until any such claim, demand, loss, responsibility or liability 
covered by the provisions hereof is barred by the applicable Statute of Limitations. 

4.6.2 District Indemnity of Consultant Firm. The District shall indemnify and hold 
harmless Consultant Firm from all claims arising out of bodily injury (including 
death) and physical damage which solely arise out of the negligent or willful acts 
or omissions of the District. 

5. TERMINATION.

5.1 Termination by Either Party.  This Agreement may be terminated either Party 
notifying the other Party, in writing, no less than thirty (30) days prior to the day of 
termination.  In such event, the District shall make payment of the Cost of Services 
to Consultant Firm for Consultant Services, authorized Additional Consultant 
Services or allowable Reimbursable Expenses provided or incurred through the 
date of termination plus actual costs incurred by Consultant Firm directly 
attributable to such termination.  Except as set forth above, the Consultant Firm 
shall not be entitled to other compensation, including but not limited to, costs for 
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any delays or additional costs, if the District exercises the right to terminate 
hereunder. 

5.2 Consultant Firm Obligations Upon Termination. Upon the District’s exercise of 
the right of termination hereunder, the Consultant Firm shall take action as directed 
by the District relative to on-going performance of Consultant Services.  If 
requested by the District, the Consultant Firm shall within five (5) days of such 
request, assemble and deliver to the District all work product, instruments of 
service and other items of a tangible nature (whether in the form of documents, 
drawings, samples or electronic files) prepared by or on behalf of the Consultant 
Firm under this Agreement.  The Consultant Firm shall deliver the originals of all 
work product, Project records and other items of a tangible nature requested by 
the District pursuant to the preceding sentence; provided, however, that the 
Consultant Firm may, at its sole cost and expense, make reproductions of the 
originals delivered to the District. 

6. MISCELLANEOUS.  

6.1 Governing Law; Interpretation.  This Agreement shall be governed and interpreted in 
pursuant to the laws of the State of California and in accordance with its fair meaning and 
not strictly for or against the District or Consultant Firm.  If any provision of this Agreement 
is deemed illegal, invalid unenforceable or void by any court of competent jurisdiction, 
such provision shall be deemed stricken and deleted here from, but all remaining 
provisions will remain and continue in full force and effect. 

6.2 Compliance with Applicable Law.  The Consultant Firm and each of its Sub-Consultant 
Firms shall comply with all applicable federal and California laws, including, but not limited 
to, Title VII of the Civil Rights Act 1964, the California Fair Employment Practices Act, and 
any other applicable federal and state laws and regulations hereinafter enacted, including 
the Americans with Disabilities Act (ADA). The Consultant Firm shall not discriminate 
against any prospective or active employee based on race, color, ancestry, national origin, 
religious creed, sex, sexual orientation, age, or marital status.   The Consultant Firm shall 
comply with all applicable federal, state and local laws and guidelines, and any District 
policies and procedures, regarding COVID-19 and/or any other epidemic or pandemic.  
Consultant Firm shall cause the above provisions to be inserted in all contracts with its 
Sub-Consultant Firms for any work covered by this document so that such provisions will 
be binding upon each Sub-Consultant Firm. 

6.3 Time.  Time is of the essence to this Agreement.  The time for performance of any 
obligation hereunder by either Party shall be extended if performance of such obligation 
is delayed or prevented by conduct of the other Party, acts of God, or other unforeseeable 
events. 

6.4 Successors; Non-Assignability. This Agreement and all terms hereof are binding upon 
and inure to the benefit of the respective successors of Consultant Firm and the District.  
Neither Consultant Firm nor District shall assign rights or obligations hereunder without 
the prior consent of the other, which consent may be withheld or granted in sole discretion 
of the Party requested to grant such consent.  

6.5 Project Records.  Records, documents and other materials generated or received by 
Consultant Firm in the course of performing services hereunder shall be delivered to the 
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District.  Consultant Firm may, at its sole cost, make copies of such records for its own 
files. 

6.6 Notices. Notices under this Agreement shall be addressed and delivered as set forth as 
follows:   

If to District: If to the Consultant:  
Latasha Jamal      Landis Graden 
Assistant Superintendent of Business Services Chief Executive Officer 
Azusa Unified School District    DCG Strategies 
546 S. Citrus Avenue     7600 Dublin Boulevard, Suite 275 
Azusa, California 91702    Dublin, California 94568 

 
6.7 Cumulative Rights; No Waiver. Duties and obligations imposed by this Agreement and 

rights and obligations hereunder are in addition to and not in lieu of any imposed by or 
available at law or in equity.  No action or failure to act by District shall be deemed a waiver 
of any right or remedy afforded hereunder or acquiesce or approval of any breach or 
default of the Consultant Firm.   

6.8 Definitions.   

6.8.1 Sub-Consultant Firms.  Sub-Consultant Firms are persons or entities under 
contract with the Consultant Firm to provide a portion of the Consultant Services 
or authorized Additional Services.  If required by applicable federal, state and local 
laws, Sub-Consultant Firms shall be properly licensed for the Consultant Services 
provided or performed by as Sub-Consultant Firm.  The Consultant Firm is 
responsible for the adequacy, timeliness and quality of the services provided or 
performed by a Sub-Consultant Firm.  The foregoing notwithstanding no portion of 
the Consultant Services or authorized Additional Consultant Services shall be 
performed or provided by a Sub-Consultant Firm to the Consultant Firm without 
the prior consent and written approval of the District which may be withheld, limited 
or conditioned in the sole discretion of the District. 

6.9 Disputes.   

6.9.1 Consultant Firm Continuation of Services.  Except in the event of the District’s 
failure to make an undisputed payment of the Cost of Services due the Consultant 
Firm, notwithstanding any disputes between District and the Consultant Firm 
hereunder, the Consultant Firm shall continue to provide and perform Consultant 
Services and authorized Additional Services pending a subsequent resolution of 
such disputes. 

6.9.2 Mandatory Mediation.  All claims, disputes and other matters in controversy 
between the Consultant and the District arising out of or pertaining to this 
Agreement shall be submitted for resolution by non-binding mediation conducted 
under the auspices of the Judicial Arbitration and Mediation Services (“JAMS”) or 
American Arbitration Association (“AAA”) and the Construction Mediation Rules of 
JAMS or AAA in effect at the time the Demand for Mediation is filed.  The 
commencement and completion of mediation proceedings pursuant to the 
foregoing is a condition precedent to either the District or the Consultant Firm 
commencing arbitration pursuant to Section 6.9.3 below. 
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6.9.3 Arbitration.  All claims, disputes or other matters in controversy between the 
Consultant Firm and District arising out of or pertaining to this Agreement which 
are not fully resolved through the mandatory mediation set forth in Paragraph 6.9.2 
above shall be settled and resolved by binding arbitration conducted under the 
auspices of either JAMS or the AAA and the corresponding JAMS or AAA 
Construction Industry Arbitration Rules and in effect at the time of the filing of a 
Demand for Arbitration, as modified herein.  The foregoing notwithstanding, an 
express condition precedent to the Consultant Firm’s commencement of arbitration 
proceedings hereunder, the Consultant Firm shall comply with all applicable 
requirements of Government Code § 900, et seq.  The award rendered by the 
Arbitrator(s) (“Arbitration Award”) shall be final and binding upon the District and 
the Consultant only if: (i) the Arbitration Award is supported by law and substantial 
evidence pursuant to California Code of Civil Procedure § 1296; (ii) the Arbitration 
Award is accompanied by written findings of fact and conclusions of law.  Any 
Arbitration Award that does not include findings of fact and conclusions of law in 
conformity with California Code of Civil Procedure §1296 and Rule R-47 of the 
AAA, or applicable JAMS, Construction Industry Arbitration Rules shall be invalid 
and unenforceable.  The District and Consultant Firm hereby expressly agree that 
the Court shall, subject to California Code of Civil Procedure §§ 1286.4 and 1296, 
vacate the Arbitration Award if, after review of the Arbitration Award, the Court 
determines either that the Arbitration Award is not supported by substantial 
evidence or that it is based on an error of law.  In connection with any arbitration 
proceeding commenced hereunder, the discovery rights and procedures provided 
for in California Code of Civil Procedure § 1283.05 shall be applicable, and the 
same shall be deemed incorporated herein by this reference.  If any claim or 
dispute is relating to the Project, the Sites or arising in whole or in part out of this 
Agreement or the services provided by or through the Consultant Firm hereunder, 
the Consultant Firm and District agree that any arbitration proceedings initiated 
between the Consultant Firm and District hereunder shall be consolidated with any 
arbitration proceedings initiated in connection with such other claim or dispute.  
Any arbitration hereunder shall be conducted in the JAMS or AAA Regional Office 
closest to the Site. 

6.9.4 Entire Agreement. The attached Exhibit “A” (Site Identification) and Exhibit “B”  
(Consultant Proposal) and the foregoing constitute the entire agreement and 
understanding between the District and Consultant concerning the subject matter 
hereof, replacing and superseding all prior agreements or negotiations, whether 
written or verbal.  If there are conflicts or inconsistencies in either Exhibit “A” or 
Exhibit “B” and the terms of this Agreement, the terms of this Agreement shall 
govern.  No term or condition of this Agreement shall be modified or amended 
except in writing executed by the District and Consultant.  This Agreement and the 
documents enumerated below, if any, are all of the documents forming a part of 
the Agreement. 
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AZUSA UNIFIED SCHOOL DISTRICT 

PAGE 12 
PROFESSIONAL SERVICES AGREEMENT 
DGC STRATEGIES     REV. 08-21-2022 

IN WITNESS WHEREOF, the District and Consultant have executed this Agreement as of the 
date set forth above. 

“DISTRICT”  “CONSULTANT” 
AZUSA UNIFIED SCHOOL DISTRICT DCG Strategies 
546 S. Citrus Avenue  7600 Dublin Boulevard, Suite 275 
Azusa, California 91702 Dublin, California 94568 

By: ________________________________  By:  __________________________ 
      Latasha Jamal        Landis Graden 

Title: Assistant Superintendent of Business Services Title:  Chief Executive Officer 

Date: ______________________________ Date:  ________________________ 9/13/2022



AZUSA UNIFIED SCHOOL DISTRICT 

EXHIBIT “A” 
PROFESSIONAL SERVICES AGREEMENT 
DGC STRATEGIES     REV. 08-21-2022 

Exhibit “A” 

Azusa Unified School District Surplus Properties for Consultant Review 

1. Mountain View Elementary School
201 N. Vernon Avenue, Azusa, California 91702

2. Powell Elementary School
1035 E. Mauna Loa Avenue, Azusa, California 91702

3. Ellington Elementary School
5034 N. Clydebank Avenue, Covina, California 91722

4. Center Middle School
5500 N. Cerritos Avenue, Azusa, California 91702

5. Slauson Middle School
340 W. 5th Street, Azusa, California 91702

6. Former Sierra High School Site/Adult Education Center (AEC/SHS) 
1134 S. Barranca, Glendora, California 91740



AZUSA UNIFIED SCHOOL DISTRICT 

EXHIBIT “B” 
PROFESSIONAL SERVICES AGREEMENT 
DGC STRATEGIES     REV. 08-21-2022 

Exhibit “B” 

DCG Strategies Proposal 

675-128/6430164.1



 

     





 

  



 

  



 

  



 

  



 

  



  

  



  

  



  

DCG’s team consists of in-house development consultants, advisors 

and brokers who are licensed to perform the necessary real estate 

services required by the RFQ.  

Lauren Jennings, our Vice President of Operations, would serve as 

the designated project manager responsible for the completion of all 

project components and deliverables. As the designated project 

manager, Lauren would serve as the key point person for the District 

and be available for questions and responsive within 48 hours by 

email and/or phone.  

Our firm takes a team approach to each project and, as such, are able 

to bring the best minds of development, brokerage and consulting 

to our projects.  

The following pages include our Key Team member resumes. 
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10 
Azusa USD  

RFQ – Development Consultant Rev. 6-10-2022 

AZUSA UNIFIED SCHOOL DISTRICT 

RFQ – Development Consultant  
Non-Collusion Certification 

The party making the foregoing proposal, affirms that the proposal is not made in the 
interest of, or on behalf of, any undisclosed person, partnership, company, association, 
organization, or corporation; that the proposal is genuine and not collusive or sham; that 
the proposer has not directly or indirectly  induced or solicited any other proposer to put 
in a false or sham proposal, and has not directly or indirectly colluded, conspired, 
connived, or agreed with any proposer or anyone else to put in a sham proposal, or that 
anyone shall refrain from proposing; that the proposer has not in any manner, directly or 
indirectly, sought by agreement, communication, or conference with anyone to fix the 
proposal price of the proposer or any other proposer, or to secure any advantage against 
the public body awarding the contract of anyone interested in the proposed contract; that 
all statements contained in the proposal are true; and further, that the proposer has not, 
directly or indirectly, submitted his or her proposal price or any breakdown thereof, or the 
contents thereof, or divulged information or data relative thereto, or paid, and will not pay, 
any depository, or to any member or agent thereof to effectuate a collusive or sham 
proposal. 

Name of Firm/Proposer: ___________________________________ 

Signature: ___________________________________ 

Printed Name: ___________________________________ 

Title of Signatory: ___________________________________ 

[See required certification on next page.] 

DCG Strategies, Inc.

Landis Graden

Chief Executive Officer




	1. CONSULTANT SERVICES.
	1.1 General.  The Consultant Services set forth in this Agreement shall be completed by the Consultant Firm.  The Consultant Firm will identify specific personnel who will be assigned to perform Consultant Services. At the District’s sole discretion, ...
	1.2 Scope of Consultant Services.  Services to be rendered to the District by the Consultant are as follows:
	 Analysis of the local real estate market;
	 Soliciting interest from nonprofit entities, community groups, developers, commercial companies, or other parties interested in purchase, lease or other use of the Sites;
	 Developing innovative approaches to identifying suitable buyers, lessors or users of the of surplus properties and innovative uses for the Sites based on value and location;
	 Strategic planning with District staff and legal counsel to determine methods to maximize value, community benefit and highest and best use of the Sites;
	 Evaluating developer or other entity offers and proformas;
	 Assistance with analyzing and preparing development options, including assessing timing of entitlement and development of the Sites;
	 General support in interaction with city officials, city planning agencies and other officials involved in the development and entitlement process;
	 Coordination with appraisers or use of in-house staff to prepare informal appraisal or broker's opinion of value; and
	 Prepare and conduct presentations for, and do ongoing work with, the District's Facilities Advisory (7/11) Committee.
	1.3 Cost of Services.
	(a) Cost of Consultant Services is as follows, as detailed further in Section 3:
	Phase I: Development Feasibility:
	 $25,000 for each site studied; $150,000 for the total of 6 studied Sites (“Phase I Fee”)
	 Hourly rate of $350 per hour for work with the 7/11 Committee. (“7/11 Committee Fee”)
	Phase II: Brokerage Services
	 3% of purchase price or 5% of gross lease revenue over initial term of lease; however, not to exceed $350,000 per site. These commission percentages will be solely paid to DCG Strategies. (“Brokerage Fees”)

	(b) Reimbursable Expenses will include  (1) all third-party expenses (architectural, appraisal, etc.) subject to District prior authorization and (2) printing and copying expenses as may be required for preparation of 7/11 Committee materials, as more...
	1.4 Performance of Consultant Services.  The work contemplated herein must meet the approval of the District and shall be subject to the District’s general right of supervision to secure the satisfactory completion thereof.  Consultant agrees to compl...
	1.5 Term of Services.  Consultant Services shall begin once this Agreement has been approved by the District’s Governing Board and mutually executed and shall end upon completion of the services to be rendered as further specified in this Agreement (“...
	1.6 Independent Contractor; Limited Consultant Firm Agency.  In providing services under this Agreement, Consultant is an independent contractor to the District. The express terms of this Agreement set forth the limited extent, if any, to which the Co...
	1.7 No Employee Benefits; Payment of Taxes.  Consultant understands and agrees that Consultant and any and all of its employees and/or independent consultants and are not entitled to benefits of any kind or nature provided in the normal course to empl...
	1.8 Labor, Materials and Equipment.  Consultant shall provide and furnish, at its own  expense, all labor, materials, equipment and other items necessary to carry out the terms of the Agreement.
	1.9 Additional Consultant Services.  Services not included in the Consultant Services are Additional Consultant Services.  Without invalidating this Agreement, the District may make changes to the Consultant Services by adding, deleting or modifying t...
	1.10 Consultant Firm Standard of Care.  The Consultant Services and authorized Additional Consultant Services; if any, shall be performed and provided by Consultant Firm: (a) using the Consultant Firm’s best skill, professional judgment and attention;...
	1.11 Health and Safety.  All Consultant Firm personnel who will visit District school sites may be required to be fingerprinted and to sign certifications prohibiting the use of drugs or tobacco products on school sites.
	1.12 Ownership of Documents. All Documents and materials prepared by the Consultant Firm shall become, upon their creation, the property of the District. The District shall hold all copyrights or other intellectual property rights relating to the Docu...

	2. DISTRICT RESPONSIBILITIES.
	2.1 Services and Facilities for Consultant.  At the District’s sole discretion and if the District deems it necessary to carry out the terms of this Agreement, the District may choose to provide temporary office space during the course of the Consulta...
	2.2 Project Information.  At the District’s sole discretion and if the District deems it necessary to carry out the terms of this Agreement, the District will provide the Consultant Firm all with available documentation and materials regarding the Sit...

	3. COST OF SERVICES.
	3.1 Cost of Services for Consultant Services.  The Cost of Services for completion of the Consultant Services and other obligations of the Consultant Firm under this Agreement shall be:
	* Consultant and District mutually acknowledge that the services to be provided under this Agreement are divided into two (2) phases. Consultant will proceed with the Phase I Services upon execution of this Agreement. While at the time of this Agreeme...
	Except for authorized Reimbursable Expenses, if any, the Cost of Services set forth for the Consultant Services represents the full amount due from the District to the Consultant Firm for the Consultant Services, including the Consultant Firm’s fee, p...
	3.2 Additional Consultant Services.  If the District authorizes Additional Consultant Services, the District’s payment of such Additional Consultant Services shall be based upon a mutually agreed upon lump sum fixed price or not-to-exceed fee based on...
	3.3 Reimbursable Expenses.  There are no Reimbursable Expenses except for those authorized in advance by the District.  Failure to obtain such advanced approval shall result in the cost of such an item being borne by the Consultant, without reimbursem...
	The District will be responsible for the cost of third-party expenses such as architectural  and appraisal fees, as approved in advance, in its discretion. Third parties will not be paid Reimbursable Expenses.
	3.4 Consultant Firm Billings for Payment of Cost of Services.
	Phase I Services:
	Within ten (10) business days of execution of this Agreement, Consultant Firm shall submit an initial billing invoice (“Initial Invoice”) to the District for payment of an initial installment of $50,000 toward the Phase I Fee.
	Consultant Firm shall submit a second billing invoice to the District on or about January 1, 2023, for payment of a second installment of $50,000 towards the Phase I Fee (“Second Invoice”). This Second Invoice may also contain authorized Additional Co...
	Consultant Firm shall submit a final billing invoice (“Final Invoice”) for the remainder of the Phase I Fee upon completion of all Phase I Services.
	Consultant Firm will also invoice for all 7/11 Committee Fees upon completion of all hourly services provided to prepare for or present in front of the District’s 7/11 Committee.  These 7/11 Committee Fees may be included in the Second Invoice, or in ...
	Phase II Services:
	If the District decides to proceed with Phase II, payment of all Brokerage Fees associated with the Phase II Services, shall be invoiced and paid after completion of the Phase II Services.
	3.5 District Payment of Cost of Services.  Within thirty (30) days of receipt and acceptance of Consultant Firm’s billing invoices, District will make payment to Consultant Firm of undisputed amounts of the Cost of Services due for Consultant Services...
	3.6 Consultant Firm’s Payments.  The Consultant Firm shall promptly pay its employees,  and Sub-Consultant Firms, if any, and others performing or providing Consultant Services or authorized Additional Consultant Services upon receipt of payments of t...

	Fee
	Service
	PHASE I: DEVELOPMENT FEASIBILITY
	$25,000 for each site studied. Total of $150,000 for the 6 studied Sites (Phase I Fee). 
	1. Strategic planning with District staff and legal counsel to determine methods to maximize value, community benefit and highest and best use for the Sites. 
	 $10,000 additional per-site cost for architectural fees, if deemed feasible for development (upon District approval). 
	 Analysis of local real estate market
	 Coordination with appraisers or use of in-house staff for broker’s opinion of value. 
	 Identifying suitable buyers, lessors or users for the surplus properties and innovative uses for the site based on value and location. 
	 Assistance with analyzing and preparing  development options, including assessing timing of entitlement and development of the sites. 
	Rate of $350 per hour. (7/11 Committee Fee)
	2. Prepare and conduct presentations for, and do ongoing work with, the District’s Facility Advisory (7/11) Committee. 
	PHASE II: BROKERAGE SERVICES*
	3% of purchase price or 5% of gross lease revenue over initial term of lease; however, not to exceed $350,000 per site. These commission percentages will be solely paid to DCG Strategies. (Brokerage Fees)
	 Soliciting interest from nonprofit entities, community groups, developers, commercial companies or other parties intertest in purchase, lease or other use of the Sites. 
	 Evaluating developer or other entity offers and proformas. 
	 General support in interaction with City officials, City planning agencies and other officials involved in the development and entitlement process. 
	4. INSURANCE; INDEMNITY.
	4.1 Consultant Firm Insurance.  At all times during performance of Consultant Services and authorized Additional Consultant Services, the Consultant Firm shall maintain policies of insurance in the minimum coverage amounts set forth herein.  Prior to ...
	4.2 Workers’ Compensation and Employers Liability Insurance.  The Workers’ Compensation Insurance shall cove claims under workers’ or workmen’s compensation, disability benefit and other similar employee benefit acts may be liable.  The Employer’s Lia...
	4.3 Commercial General Liability and Automobile Insurance.  The Commercial General Liability and Property Insurance shall cover the types of claims set forth below which may arise out of or result from services under this Agreement and for which Consu...
	4.4 Policy Endorsements; Evidence of Insurance. The Consultant Firm shall deliver to the District Certificates of Insurance evidencing each of the policies of insurance in the coverage amounts required hereunder.  All policies of insurance required he...
	4.5 District General Liability Insurance. The District will maintain General Liability Insurance covering the District for claims of bodily injury or death of persons and property damage.  The District may at its sole election obtain such liability in...
	4.6 Indemnity.
	4.6.1 Consultant Firm Indemnity of District. To the fullest extent permitted by applicable federal, state and local laws, the Consultant Firm shall indemnify, defend and hold harmless the District and its employees, officers, Board of Education, agent...
	4.6.2 District Indemnity of Consultant Firm. The District shall indemnify and hold harmless Consultant Firm from all claims arising out of bodily injury (including death) and physical damage which solely arise out of the negligent or willful acts or o...


	5. TERMINATION.
	5.1 Termination by Either Party.  This Agreement may be terminated either Party notifying the other Party, in writing, no less than thirty (30) days prior to the day of termination.  In such event, the District shall make payment of the Cost of Servic...
	5.2 Consultant Firm Obligations Upon Termination. Upon the District’s exercise of the right of termination hereunder, the Consultant Firm shall take action as directed by the District relative to on-going performance of Consultant Services.  If reques...

	6. MISCELLANEOUS.
	6.1 Governing Law; Interpretation.  This Agreement shall be governed and interpreted in pursuant to the laws of the State of California and in accordance with its fair meaning and not strictly for or against the District or Consultant Firm.  If any pr...
	6.2 Compliance with Applicable Law.  The Consultant Firm and each of its Sub-Consultant Firms shall comply with all applicable federal and California laws, including, but not limited to, Title VII of the Civil Rights Act 1964, the California Fair Empl...
	6.3 Time.  Time is of the essence to this Agreement.  The time for performance of any obligation hereunder by either Party shall be extended if performance of such obligation is delayed or prevented by conduct of the other Party, acts of God, or other...
	6.4 Successors; Non-Assignability. This Agreement and all terms hereof are binding upon and inure to the benefit of the respective successors of Consultant Firm and the District.  Neither Consultant Firm nor District shall assign rights or obligations...
	6.5 Project Records.  Records, documents and other materials generated or received by Consultant Firm in the course of performing services hereunder shall be delivered to the District.  Consultant Firm may, at its sole cost, make copies of such record...
	6.6 Notices. Notices under this Agreement shall be addressed and delivered as set forth as follows:
	6.7 Cumulative Rights; No Waiver. Duties and obligations imposed by this Agreement and rights and obligations hereunder are in addition to and not in lieu of any imposed by or available at law or in equity.  No action or failure to act by District sha...
	6.8 Definitions.
	6.8.1 Sub-Consultant Firms.  Sub-Consultant Firms are persons or entities under contract with the Consultant Firm to provide a portion of the Consultant Services or authorized Additional Services.  If required by applicable federal, state and local la...

	6.9 Disputes.
	6.9.1 Consultant Firm Continuation of Services.  Except in the event of the District’s failure to make an undisputed payment of the Cost of Services due the Consultant Firm, notwithstanding any disputes between District and the Consultant Firm hereund...
	6.9.2 Mandatory Mediation.  All claims, disputes and other matters in controversy between the Consultant and the District arising out of or pertaining to this Agreement shall be submitted for resolution by non-binding mediation conducted under the aus...
	6.9.3 Arbitration.  All claims, disputes or other matters in controversy between the Consultant Firm and District arising out of or pertaining to this Agreement which are not fully resolved through the mandatory mediation set forth in Paragraph 6.9.2 ...
	6.9.4 Entire Agreement. The attached Exhibit “A” (Site Identification) and Exhibit “B”  (Consultant Proposal) and the foregoing constitute the entire agreement and understanding between the District and Consultant concerning the subject matter hereof,...
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