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defined below, related to or required for the Project, including preparation or generation of 

additional plans and specifications for Lessor’s subcontractors.  In no event shall Construction 

Costs exceed the Guaranteed Maximum Price. 

C. “Construction Services Agreement” (CSA) means the Construction Services Agreement 

attached hereto, together with any duly authorized and executed amendments hereto. 

D. “Construction Documents” consist of the Plans and Specifications approved by DSA under 

Application Number ____________________, File Number ____________________, 

Allowances stipulated in the Contract Documents, and all Addendas, if any, issued prior to the 

entry into this Agreement.  The Construction Documents shall include all Modifications 

generated after the Effective Date in accordance with the Contract Documents, including, 

without limitation, a written amendment to the Contract signed by the Contractor and duly 

executed and approved by the District, a Change Order, a Construction Change Document, or 
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M. “Site” refers to the grounds of the Project or in some cases may refer to multiple sites as defined 

in the Contract Documents and such adjacent lands as may be directly affected by the 

performance of the Work, particularly described in Exhibit “B” attached hereto. 

N. “Site Lease” or “Lease” means the Site Lease of even date herewith, by and between the 

District and the Lessor together with any duly authorized and executed amendment thereto 

under which the District leases the Site to the Lessor. 

O. “Sublease” means this Sublease together with any duly authorized and executed amendment 

hereto. 

P. “Sublease Payment” means any payment required to be made by the District pursuant to 

Article 7 of this Sublease. 

Q. “Term of this Sublease” or “Term” means the time during which this Sublease is in effect, 

as provided for in Article 3 of this Sublease. 

2. SUBLEASE.   

Lessor hereby leases and subleases to District, and District hereby leases and subleases from 

Lessor the Project and the Site, including any real property improvements now or hereafter 

affixed thereto in accordance with the provisions herein for the full Term of this Sublease.  The 

leasing by the Lessor to the District of the Site shall not effect or result in a merger of the 

District’s leasehold estate pursuant to this Sublease and its fee estate as lessor under the Site 

Lease, and the Lessor shall continue to have and hold a leasehold estate in said Site pursuant to 

the Site Lease throughout the Term thereof and the Term of this Sublease.   

3. TERM OF THE SUBLEASE.  

A. The Term of this Sublease shall become effective upon the authorized execution of this 

Sublease and issuance of a Notice to Proceed under the terms of the CSA and payment of the 

last Sublease Payment, unless otherwise terminated pursuant to this Sublease, the Site Lease, 

or the CSA. 

B. Termination of Term.  Except as otherwise provided, the Term of this Sublease shall terminate 

upon the earliest of any of the following events: 

(1) An Event of Default and the Lessor’s election to terminate this Sublease pursuant to 

the provisions of Articles 16 and 17, hereof; 

(2) The arrival of the last day of the Term of this Sublease and payment of all Sublease 

Payments hereunder; or 

(3) The exercise of the District’s option under Article 21 hereof. 

4. REPRESENTATIONS, WARRANTIES AND COVENANTS OF DISTRICT.  The District 

represents and warrants to Lessor that: 

A. District is a public school district, duly organized and existing under the Constitution and laws 

of the State of California with authority to enter into this Sublease and to perform all of its 

obligations hereunder; 
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B. District’s governing body has duly authorized the execution and delivery of this Sublease and 

further represents and warrants that all requirements have been met and procedures followed to 

ensure its enforceability; 

C.
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A. In order to ensure that moneys sufficient to pay all costs will be available for this purpose when 

required, District shall maintain on deposit, and shall annually appropriate funds sufficient to 

make all Sublease Payments which become due to Lessor under this Sublease Agreement. 

7. SUBLEASE PAYMENTS.   

A. 
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In addition to delay of Sublease Payments provided in Article 7, above, Sublease Payments due 

hereunder with respect to the Project and the Site shall be subject to abatement prior to the 

commencement of the use of the Project and the Site by the District or during any period in 

which, by reason of material damage to or destruction of the Project or the Site, there is 

substantial interference with the use and right of possession by the District of the Project and 

the Site or any substantial portion thereof.  For each potential incident of substantial 

interference, decisions to be made on i) whether or not abatement shall apply; ii) the date upon 

which abatement shall commence; iii) the applicable portion of Sublease Payments to be abated 

and; iv) the concluding date of the particular abatement shall all be subject  to determinations 

by the District.  The amount of Sublease abatement shall be such that the Sublease Payments 

paid by the District during the period of Project and Site restoration do not exceed the fair rental 

value of the usable portions of the Project and Site.  In the event of any damage or destruction 

to the Project or the Site, this Sublease shall continue in full force and effect. 

10. USE OF SITE AND PROJECT.   

Subject to reasonable interference from construction operations by the Lessor under the terms 

of the Construction Services Agreement during the Term of this Sublease, Lessor shall provide 

the District with quiet use and enjoyment of the Site without suit, or hindrance from Lessor or 

their assigns, provided District is in compliance with its duties under this Sublease.  District 

will not use, operate or maintain the Site or Project improperly, carelessly, in violation of any 

applicable law or in a manner contrary to that contemplated by this Sublease.  District shall 
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12. PROJECT ACCEPTANCE.  

District shall acknowledge final inspection and completion of the Project by executing and 

recording a Notice of Completion. The validity of this Sublease will not be affected by any 

delay in or failure of completion of the Project. 

13. ALTERATIONS AND ATTACHMENTS.  All permanent additions and improvements that 

are made to the Project shall belong to and become the property of Lessor, subject to the 

provisions of this Sublease.  Separately identifiable attachments added to the Project by the 

District shall remain the property of the District.  At Lessor’s request, the District agrees to 

remove the attachments and restore the Project to substantially as good a condition as when 

acquired and constructed, normal wear and tear excepted, in the event of failure by the District 

to perform its obligations hereunder. 

14. MAINTENANCE AND UTILITIES.   

Until the date of beneficial occupancy by the District of the entire Project and Substantial 

Completion of the Project as defined in the CSA, Lessor shall, in its own name, contract for and 

pay the expenses of all utility services required for the Project.  Upon beneficial occupancy of 

the entire Project and Substantial Completion of the Project, the District shall, in its own name, 

contract for and pay the expenses of all utility services including, but not limited to, all air 

conditioning, heating, electrical, gas, refuse collection, water, and sewer units.  The District 

shall be responsible for all utilities and maintenance of only the portion of the Site occupied 

solely or beneficially by the District during construction of the Project by Lessor.  Once the 

Project is accepted by the District as finally complete, the District shall have responsibility for 

maintenance and repair of the entire Project and the Site, except for warranty or other 

obligations of Lessor relating to the improvements as set forth in the Construction Services 

Agreement. 

15. TAXES.   

District shall keep the Project and the Site free and clear of all levies, liens, and encumbrances 

and shall pay all license fees, registration fees, assessments, charges, and taxes (municipal, 

state, and federal) if applicable, which may now or hereafter be imposed upon the ownership,  

leasing, renting, sale, possession, or use of the Project and  the Site, excluding, however, all 

taxes on or measured by Lessor’s income.  

16. EVENTS OF DEFAULT.  The term “Event of Default,” as used in this Sublease means the 

occurrence of any one or more of the following events:  

A. The District fails to make any unexcused Sublease Payment (or any other payment) within 

fifteen (15) days after the due date thereof or the District fails to perform or observe any other 

covenant, condition or agreement to be  performed  or  observed  by  it hereunder and such 

failure to either make the payment or perform the covenant, condition or agreement is not cured 

within ten (10) days after written notice thereof by Lessor;  

B. The Lessor discovers that any statement, representation or warranty made by the District in this 

Sublease, or in any document ever delivered by the District pursuant hereto or in connection 

herewith is misleading or erroneous in any material respect;  

C. The District becomes insolvent, is unable to pay its debts as they become due, makes an 

assignment for the benefit of creditors, applies or consents to the appointment of a receiver, 
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trustee, conservator or liquidator of the District or of all or a substantial part of its assets, or a 

petition for relief is filed by the District under federal bankruptcy, insolvency or similar laws. 

17. REMEDIES ON DEFAULT.  Upon the happening of any Event of Default, Lessor may 

exercise remedies set forth below; provided, however, that notwithstanding anything herein to 

the contrary, there shall be no right under any circumstances to accelerate the Sublease 

Payments or otherwise declare any Sublease Payments not then in default to be immediately 

due and payable.  The District shall continue to remain liable for the payment of Sublease 

Payments and damages for breach of this Sublease and the performance of all conditions herein 

such Sublease Payments and damages shall be payable to Lessor at the time and in the manner 

set forth in subsections (A) and (B) of this Article: 

A. In the event that Lessor does not elect to terminate this Sublease pursuant to subsection (B) 

below, the District agrees to and shall remain liable for the payment of Sublease Payments and 

the performance of all conditions herein and shall reimburse Lessor for the full amount of the 

Sublease Payments to the end of the Sublease Term.  

B. In the event of termination of this Sublease by Lessor at its option and in the manner hereinafter 

provided on account of default by the District, the District shall pay Lessor Sublease Payments 

then owing for past Sublease Payments due and not paid, not to exceed the approved costs for 

all labor, materials and services provided up to the date of Lessor’s termination of the Sublease.  

Neither notice to pay Sublease Payments, nor to deliver up possession of the Project and the 

Site given pursuant to law, nor any proceeding in unlawful detainer taken by Lessor shall of 

itself operate to terminate this Sublease.  In the event of any litigation between the parties, the 

parties shall pay for their respective costs incurred, including attorneys’ fees. 

C. No right or remedy herein conferred upon or reserved to Lessor is exclusive of any other right 

or remedy herein, but each shall be cumulative of every other right or remedy given hereunder 

or now or hereafter existing at law or in equity or by statute or otherwise, and may be enforced 

concurrently therewith  or from time to time; provided, however, that notwithstanding  any 

provisions to the contrary herein, Lessor shall not under any circumstances have the right to 

accelerate the Sublease Payments that fall due in future Sublease periods or otherwise declare 

any Sublease Payments not then in default to be immediately due and payable. 

18. NON-WAIVER.   

No covenant or condition to be performed by District or Lessor under this Sublease can be 
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If any provision of this Sublease shall be held invalid or unenforceable by a court of competent 

jurisdiction, such holdings shall not invalidate or render unenforceable any other provision of 

this Sublease, unless elimination of such provision materially alters the rights and obligations 

embodied in this Sublease. 

25. INTEGRATION/MODIFICATION.   

This Sublease constitutes the entire agreement between Lessor and the District as to those 

matters contained herein, and supersedes and cancels any prior oral or written understanding, 

promises or representations with respect to those matters covered herein, and it shall not be 

amended, altered, or changed except by a written agreement signed by the parties hereto. 

26. NOTICES.  

Services of all notices under this Sublease shall be sufficient if given personally or mailed to 

the party involved at its respective address hereinafter set forth or at such address as such party 

may provide in writing from time to time.  Any change in the addresses noted shall not be 

binding upon the other party unless preceded by no less than thirty (30) days prior written 

notice.  Any such notices shall be deemed to have been received by the addressee if delivered 

to the person for whom they are intended or if sent by registered mail, return receipt requested, 

or by email, or fax followed by regular mail, addressed as follows: 

If to Lessor:  ________________________________ 

  ________________________________ 

  ________________________________ 

  Attn: ____________________________ 

  Email: __________________________ 

 

If to District:  ________________________________  

  ________________________________ 

  ________________________________ 

  Attn: ___________________________ 

  Email: __________________________ 

 

27. TITLES.   

The titles to the Articles or sections of this Sublease are solely for the convenience of the parties 

and are not an aid in the interpretation thereof. 

28. TIME.   

Time is of the essence in this Sublease and each and all of its provisions. 
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29. 
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EXHIBIT A 

 

DESCRIPTION OF PROJECT  

The Longfellow Middle School project is a comprehensive modernization that will touch 

every aspect of the campus.  Work includes demolition of existing finishes, and demolition 

of a portion of the 6th grade annex building. Modernization includes administrative 

spaces, an addition at the front entry, restroom refurbishment, play yard improvements, 

solar panels on the roof, electrical, mechanical and plumbing and other work. The sixth 

grade annex spaces will be re-organized to create a connection to the cafeteria across 

Ward Street.   The cafeteria building south of Ward Street is excluded from this project.   
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EXHIBIT B 

 

DESCRIPTION OF SITE 

 

[TO BE INSERTED 
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