34546 & Art Center College of Design

Art Center Project Sponsorship Agreement

1. Parties. This Art Center Project Sponsorship Agreement (“Agreement”) is
between Art Center College of Design (“Art Center”), on the one hand, and the City of Long
Beach (“Partner”™), on the other hand. Art Center and Partner are referred to in this Agreement as
“Party” or collectively as “Parties.”

2. Sponsorship of Project. Partner agrees to sponsor an educational project
(“Project™) to take place during the Summer term as part of a studio class (“Class™) at Art Center.
Partner understands that the purpose of the Project is to enhance the academic and educational
experience of the students in the Class (“Students™) by promoting educational opportunities for
the Students; by exposing the Students to a real world design experience in the context of the
Designmatters program for social impact; by expanding the Students® boundaries of design
processes through exploration and research, and by engaging the non-profit, public and private
sectors in furthering Art Center’s educational process,

3. Agreement. This Agreement sets out the terms and conditions of Partner’s
sponsorship of and participation in this Project, Art Center must finalize its programs reasonably
in advance, and hence, if this Agreement is not fully executed and delivered to Art Center on or
before January 15, 2017 Art Center may delay the Project to a later date.

4. Sponsorship Fee. Partner has agreed to provide $50,000 USD (“Sponsorship
Fee™) to cover project direct expenses. Partner will deliver funding to Art Center on or before
May 1, 2017. The Sponsorship Fee will cover direct expenses of the Project, including, but not
limited to, supplies, materials, faculty, guest lectures, and documentation. Although it is not
anticipated, should there be any funds remaining from the Sponsorship Fee after the completion
of the Project, these can be used for educational purposes at the sole discretion of the
Designmatters department,

5. Partner Participation. Partner is encouraged to send a small team (3-4) of
representatives as stakeholders to the Review Sessions of the Class, with the goal of having at
least two of these Partner representatives consistently attending each Review Session, dates to be
determined. Art Center will provide Partner with a “design brief” or a synopsis of the Project’s
activities and desired outcomes, and Partner representatives will have opportunities to contribute
ideas, analysis, and perspectives regarding the Project Topic.

6. Projeet Topic. The subject matter of the Project will focus on the rising
incidences of STDs in the City of Long Beach, and how officials from the City of Long Beach
and the Department of Health and Human Services might approach this public health and safety
issue with innovative communication methodologies and tools. (“Project Topic™). See Project
Brief for further details. The Students, likely working in teams (“Team™) will be assigned to
undertake work on a specific area within the Project Topic. These specific areas will be
developed by the Art Center faculty of the Class (“Faculty’), in consultation with Partner, so as
to maximize the “hands on” experience of the Students. All academic and educational
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components of the Project will be decided by the Faculty in their own discretion. The Students’
Performance in the Class and on the Project will be evaluated solely by the Faculty, and the
Students will receive credit for their participation in the Class and on the Project only in
accordance with Art Center policy.

7. Ownership of the Works. Partner acknowledges that pursuant to Art Center
policy, the Students retain all right, title, and interest in and to ownership of all of their work in
the Class and on the Project, including, buf not limited to, the Students’ sketches, renderings, and
computer-aided designs and models (collectively, “Works™). However, all students and faculty
will be asked to agree that Partner shall have a non-exclusive royalty-free, worldwide right in
perpetuity to display, exhibit, broadcast, market and promote and otherwise make use of the
Works in connection with its own non-for-profit mission and projects, whether executed directly
or through other non-for-profit organizations. Partner shall be solely responsible for translation
and localization of the Works for use by Partner and its partners, provided that it shall ensure that
the content and overall look and feel of the Works is not materially altered. Any modifications
of the Works made by or on behalf of Partner shall not alter in any way the students’ ownership
of the Works. :

8. Concurrent Partner Development Programs. Partner understands that the
Students and Faculty will acknowledge that Partner may have development programs ongoing
contemporaneously with the Project. As such, the Students and Faculty will recognize that the
Works may resemble the works created by Partner’s own design team prior to or during the time
of the Project, as proven by relevant documentary evidence. In such instances, the Students and
Faculty will agree to assert no ownership rights over these other works of Partner, or to challenge
Partner’s use of these works.

9. Limitation on Representation Warranties and Liability. ArtCenfer and
Sponsor agree to reasonably cooperate to provide a Project that meets the purposes set forth
herein. The Parties acknowledge, however, that ArtCenter is an educational institution and not a
professional design business, that the Students are not employees, and that it does not have the
resources to indemnify Sponsor against claims relating to the completed Works.
ACCORDINGLY, SPONSOR ACKNOWLEDGES THAT ARTCENTER MAKES NO
REPRESENTATIONS OR WARRANTIES REGARDING THE OUTCOME OF THE
PROJECT OR THE WORK, AND EXPRESSLY DISCLAIMS ANY WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A  PARTICULAR  PURPOSE, OR
NONINFRINGEMENT WITH RESPECT TO THE OUTCOME OF THE PROJECT AND THE
WORK, NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT.

10. Indemnification and Insurance:

A. INDEMNIFICATION: Art Center shall defend, indemnify, and hold harmless the City, its
Commissions and Boards, and their officials, employees, and agents from and against any and all
demands, claims, causes of action, liability, loss, liens, damage, costs, and expenses (including
attorney’s fees) arising from or in any way connected or alleged to be connected with Art
Center’s performance of the work under this Agreement and from any act or omission, willful
misconduct, or negligence (active or passive) by or alleged to be by Art Center, its employees,
agents, or subcontractors either as a sole or contributory cause, sustained by any person or entity
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(including employees or representatives of City or Art Center). The foregoing shall not apply to
claims or causes of action caused by the negligence or willful misconduct of the City, its
Commissions and Boards, or their officials, employees, or agents,

B. INSURANCE. As a condifion precedent to the effectiveness of this Agreement, Art Center
shall procure and maintain at Art Center’s expense for the duration of this Agreement from an
insurance company that is admitted to write insurance in the State of California or that has a
rating of or equivalent to an A:VIIl by A M. Best and Company the following insurance:

(a) Commercial general liability insurance or self-insurance equivalent in coverage scope
to ISO CG 00 61 10 93 including the City of Long Beach, and their officials, employees, and
agents as additional insureds on a form equivalent in coverage scope to ISO CG 20 26 11 85
from and against claims, demands, causes of action, expenses, costs, or liability for injury to or
death of persons, or damage to or loss of property arising out activities performed by or on behalf
of the Art Center in an amount not less than One Million Dollars (US $1,000,000) per occurrence
and Two Million Dollars (US $2,000,000) in general aggregate.

Any self-insurance program or sel-insurance retention must be approved separately in writing
by City and shall protect the City of Long Beach, and their officials, employees, and agents in
the same manner and to the same extent as they would have been protected had the policy or
policies not contained retention provisions. Each insurance policy shall be endorsed to state that
coverage shall not be canceled by either party except after thirty (30) days prior written notice to

City-

Any subcontractors which Art Center may use in the performance of this Agreement shall be
required to indemnify the City to the same extent as the Art Center and to maintain insurance in
compliance with the provisions of this section.

Art Center shall deliver to City certificates of insurance and endorsements for approval as to
sufficiency and form prior to the start of performance hereunder, “Claims-made” policies are not
acceptable unless City Risk Manager determines that “Occurrence” policies are not available in
the market for the risk being insured. In a “Claims-made™ policy is accepted, it must provide for
an extended reporting period of not less than one hundred eighty (180) days. Such insurance as
required herein shall not be deemed to limit Art Center’s liability relating to performance under
this Agreement. Any modification or waiver of the insurance requirements herein shall be made
only with the approval of City Risk Manager. The procuring of insurance shall not be construed
as a limitation on liability or as full performance of the indemnification provisions of this
Agreement.

11. Confidentiality. Partner understands that the Project will be conducted in an
"academic environment where confidentiality cannot be assured, and Partner understands that it
has no obligation to disclose within the context of the Project any information that it may
consider to be confidential or proprietary (“Confidential Information™). But to the extent that
Partner elects to disclose Confidential Information for purposes of the Project, Art Center will
advise the Students and Faculty that they are not to use such Confidential Information for their
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own or any third party purposes, nor disclose to any third party any Confidential Information,
except as provided in Section 12 of this Agreement; however, Art Center shall not be liable for
its failure to comply with the obligations of this Section 11. Information shall be presumed to be
Confidential Information only: (i} if in a tangible format, it is marked as “confidential” or
“proprietary”; and (if) if not in tangible format, such as oral disclosures, it is expressly identified
as “Confidential Information™ at the time of the disclosure and subsequently confirmed as such
in a writing within 20 days thereafter. Confidential Information shall not include information
that: (i) is or becomes generally known or available to the public without breach of this Section
11; (ii) is known to Art Center at the time of disclosure; (iii) is independently developed by Art
Center; or (iv) is disclosed to Art Center by a third party who has a right to such subject matter
and information.

12.  Use of the Works. In order to facilitate the educational experience and career
opportunities for the Students, Partner understands that Art Center permits and encourages the
Students to use their Works in portfolios of their works. Therefore, the Parties agree that Project
assignments will not call for the material integration of Confidential Information into any works
created in connection with the Project, without Partner’s consent. Except as otherwise agreed in
writing, Art Center shall have the right to publish photographs and text regarding the Class, the
Project, and the Works in connection with publicity and promotion for Art Center, and the
Students shall continue to have the right to include the Works in their portfolios, notwithstanding
any purchase by Partner or others of the rights to the Works. Additionally, at any time after the
final Class meeting, at Partner’s request, Art Center will provide Partner with available
duplicates or photographs of the Works to be used for Partner’s internal or external purposes,
provided that Partner shall include attribution credit and legal notices as designated by Art
Center.

13.  Applicable Law and Venue. This Agreement shall be governed by the laws of
the State of California, and any dispute will be subject to venue in Los Angeles County,
California.

14.  Integration. This Agreement constitutes the entire understanding and agreement
of the Parties with respect to the subject matter of the Agreement, and any and all prior
agreements, understandings, or representations with respect to its subject matter are no further
force or effect. The Parties acknowledge that no representations, inducements, promises or
statements, oral or otherwise, have been made by either of the Parties, or by anyone acting on
behalf of the Parties, which are not embodied or incorporated in this Agreement. The Parties
agree further that no other agreement, covenant, representation, inducement, promise, or
statement between the Parties that is not set forth in this Agreement shall be valid or binding.

15. Amendments and Modifications. No amendment or modification to this
Agreement, nor any waiver of any rights, will be effective unless agreed to in a writing that is
signed by each of the Parties.

16.  Assignments. Neither Party may assign this Agreement without the prior written
consent of the other Party.
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17.  Non-waiver. No waiver of a breach of any provision of this Agreement shall
constitute a waiver of any preceding or succeeding breach of the same or of any other provision

of this Agreement.

18.  Severability. If any term, provision, or covenant in this Agreement is ruled to be
invalid, void, or unenforceable, the remainder of the terms, provisions, and covenants in this
Agreement shall remain in full force and effect, and shall in no way be affected, impaired, or

invalidated.

19.  Counterparts. This Agreement may be executed in one or more counterparts.
All counterparts so executed shall constitute one contract, binding on both Parties, even though
each Party is not a signatory to the same counterpart. Delivery of a facsimile or pdf copy of a
signed counterpart of this Agreement shall constitute delivery of a valid signature.

AGREED TO AND ACCEPTED BY:

Printed Name:] Mariana Amatullo

Title: Vice President, Desienmatters

Date: . 1, wl‘-)

ARTCENTER COLLEGE OF DESIGN
Signature: / AT

Printed Name: Richard M., Haluschak

Title: SVP & Chief Financial Officer
Date: Zz / 4 /}7
r ’ [
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PARTNER

Signatur%/)m

Printed Name: ! T LA
Title: [V} m A MM’”
Date: ?7f b //'7

Assistarlt City Manager EXECUTED PURSUANT
TO SECTION 301 OF
THE CITY CHANTES,

APPROVED &3 1O mm'

25

o x: S PARK Womey

' AMY B, WERBER
/ODEPUTY CITY ATTORNEY




