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PART I 
INSTRUCTIONS TO TENANT-PROPOSERS  

 
1. GENERAL:  Santa Cruz Metropolitan Transit District (METRO) is soliciting proposals from qualified businesses, 

individuals or agencies to lease space at one of its transit centers. METRO leases space at its transit centers to 
provide amenities and services for its employees and customers. Currently, space is leased to food vendors and 
retail sales and gift vendors. In keeping with the design of the transit centers as a multi-modal transportation center, 
METRO encourages non-automobile transportation-related businesses. Tenant-Proposers are encouraged to read 
the Request for Proposals (RFP) thoroughly before submitting a proposal. These instructions form a part of the 
lease documents and shall have the same force as any other portion of the Lease once executed. Failure to comply 
with the RFP may subject the proposal to immediate rejection. 

 
2. Proposals must describe the type of business to be operated, product or services provided, and the qualifications of 

management.  They must also demonstrate the financial feasibility of the proposed business operation, including 
business relocation or start-up costs. Immediately following the closing date, staff will review all proposals for 
completeness and business feasibility. A selection committee will review all qualified proposals and recommend a 
tenant.  If approved by the METRO Board of Directors the tenant will be expected to execute a lease which will 
include the terms and conditions of the entire RFP. 

 
3. TENANT-PROPOSER RESPONSIBILITY:  METRO has made every attempt to provide all information needed 

by tenant-proposers for a thorough understanding of the lease terms, conditions, and requirements.  It is expressly 
understood that it is the responsibility of tenant-proposers to examine and evaluate the terms and conditions of the 
lease required under this RFP.  By submitting a proposal, Tenant-Proposer represents that it has investigated and 
agrees to all terms and conditions of this RFP. 

 
4. DELIVERY OF PROPOSALS TO THE METRO:  Proposals (1 original and 2 copies) must be delivered to 

METRO’s Legal Department, 110 Vernon Street, Santa Cruz, California, 95060 on or before the deadline noted in 
the RFP. 

 
 Any lease entered into as a result of this RFP shall incorporate the RFP and the proposal submitted by successful 

tenant-proposer.  In the event of conflict between the proposal and any other RFP document, the RFP document 
shall prevail unless specified otherwise by the METRO. Telephone or electronic proposals will not be accepted. 

 
5. LATE PROPOSALS:  Proposals received after the date and time indicated herein shall not be accepted and shall be 

returned to the tenant-Proposer unopened. 
 
 Requests for extensions of the proposal closing date or time will not be granted.  Tenant-proposers mailing 

proposals should allow sufficient mail time to ensure timely receipt of their proposals before the deadline, as it is 
the tenant-proposers responsibility to ensure that proposals arrive before the closing time. 

 
6. MULTIPLE PROPOSALS:  A tenant-Proposer may submit more than one proposal.  At least one of the proposals 

shall be complete and comply with all requirements of this RFP.  However, additional proposals may be in 
abbreviated form, using the same format, but providing only the information that differs in any way from the 
information contained in the master proposal.  Master proposals and alternate proposals should be clearly labeled. 

 
7. PARTIAL PROPOSALS:  No partial proposals shall be accepted. 
 
8. WITHDRAWAL OR MODIFICATION OF PROPOSALS:  Proposals may not be modified after the time and date 

proposals are opened.  Proposals may be withdrawn by tenant-Proposer before proposal opening upon written 
request. 

 
9. CHANGES TO THE RFP RECOMMENDED BY TENANT-PROPOSERS:  All requests for clarification or 

modification of the RFP shall be made in writing. Tenant-proposers are required to provide the value of each 
proposed modification and a brief explanation as to why the change is requested.  Value shall be defined as the cost 
or savings to METRO and the advantage to METRO of the proposed change. 

 



 
 

10. ADDENDA:  Modifications to this RFP shall be made only by written addenda issued to all RFP holders of record.  
Verbal instructions, interpretations, and changes shall not serve as official expressions of the METRO, and shall not 
be binding. All cost adjustments or other changes resulting from said addenda shall be taken into consideration by 
tenant-proposers and included in their proposals. 

 
11. TENANT-PROPOSER'S PROPOSAL TO METRO:  Tenant-proposers are expected to thoroughly examine the 

terms and conditions of the RFP.  Tenant-proposers' terms, conditions, and rental fee shall constitute a firm offer to 
METRO that cannot be withdrawn by the tenant-Proposer for ninety (90) calendar days after the closing date for 
proposals, unless a longer time period is specified by the METRO in the RFP.  

 
12. SINGLE TENANT-PROPOSER RESPONSIBILITY:  Single tenant-Proposer responsibility is required under this 

RFP.  Each tenant-Proposer responding to this RFP must respond to all lease requirements and provide all 
materials, equipment, supplies, transportation, freight, special services, and other work required of his/her proposal. 

 
13. EXPERIENCE AND QUALIFICATIONS:  Tenant-Proposer must include within its proposal and its proposed 

subcontractors, if any, proof that they possess the skill, experience, licenses, necessary facilities, and financial 
resources to carry out the terms and conditions of the lease in a satisfactory manner and within the required time. 

 
14. EVALUATION CRITERIA AND AWARD OF CONTRACT:  The award of the lease will be made to the 

responsible tenant-proposer whose proposal is most advantageous to the METRO.  Specific evaluation criteria are 
identified in the Specifications section of the RFP. 

 
15. The selected tenant must obtain all necessary approvals and permits required by the City or County, if the Transit 

Center is within its jurisdiction, at its sole expense. 
 
16. METRO'S PREROGATIVE:  METRO reserves the right to lease with any single firm, joint venture or individual 

responding to this RFP (without performing interviews), based solely upon its evaluation and judgment of the firm, 
joint venture or individual in accordance with the evaluation criteria.  This RFP does not commit METRO to 
execute a lease, nor does it obligate METRO to pay for any costs incurred in preparation and submission of 
proposals or in submission of a contract. 

 
 METRO reserves and holds at its discretion the following rights and options in addition to any others provided by 

the Public Utilities Code Section 98000, et seq. and the Public Contract Code:  (1) to reject any or all of the 
proposals;  (2) to issue subsequent requests for proposals;  (3) to elect to cancel the entire request for proposals;  (4) 
to waive minor informalities or irregularities in proposals received;  (5) to enter into a lease; (6) to negotiate with 
any, all, or none of the proposers to the RFP. 

 
17. EXECUTION OF LEASE:  The final lease shall be executed by the successful tenant-proposer and returned to 

METRO’s Administrative Office no later than ten (10) calendar days after the date of notification of award by 
METRO.  All required bonds and insurance certificates shall also be submitted by this deadline.  In the event the 
successful tenant-proposer does not submit any or all of the aforementioned documents on or before the required 
deadline, METRO may award the lease to another tenant-proposer; in such event, METRO shall have no liability 
and said party shall have no remedy of any kind against METRO.  Notwithstanding the aforegoing, METRO may 
seek a remedy for its damages against the tenant-proposer who fails to execute the lease document. 

 
18. DISADVANTAGED AND WOMEN'S BUSINESS ENTERPRISES:  The Board of Directors of the Santa Cruz 

Metropolitan Transit District has adopted a Disadvantaged Business Enterprise Policy to promote the participation 
of disadvantaged business enterprises (DBE) in all areas of METRO contracting to the maximum extent 
practicable.  

 
19. NONDISCRIMINATION:  METRO will not unlawfully discriminate with regard to race, color, creed, ancestry, 

national origin, religion, sex, sexual preference, marital status, age, medical condition or disability in the 
consideration for award of the lease.  

 
ADDITIONAL INSTRUCTIONS TO TENANT-PROPOSERS ARE SET FORTH IN  

OTHER SECTIONS OF THIS REQUEST FOR PROPOSALS 



 
 

PART II  
 

SPECIFICATIONS FOR LEASE OF SPACE 
 
1.  INTRODUCTION 
 
The Santa Cruz Metropolitan Transit District (METRO) is requesting proposals from Tenant-Proposers to lease the 
Main Terminal space, located at the Bart Cavallaro Transit Center, 246 Kings Village Road, Scotts Valley, California 
and to provide janitorial cleaning services of the transit center.  
 
2.  GENERAL INFORMATION 
 
The bus terminals and public restrooms are open from 7:00 a.m. – 9:00 p.m., seven days a week, all year round except 
for Christmas, Thanksgiving and New Year’s Day.  
 
Available space: 
 

Bart Cavallaro Transit Center, 246 Kings Village Road, Scotts Valley: 
A. 2,270 square feet space, vacant, previously a cafe 
B. Gas, Water and Electric available at Tenant-Proposer’s cost. 
C. Sink. 
D. Air conditioning. 
E. Patio Area 
F. Three year lease term, subject to lease terms. 

 
If you are interested in submitting a proposal, please send an original proposal to: 
  

Santa Cruz Metropolitan Transit District 
Attention: Legal Department 
110 Vernon Street 

 Santa Cruz, CA 95060 
 
Last day to submit a proposal will be 5:00 p.m. February 15, 2012. Questions about the facilities may be directed to 
Sheldon Njaa, Supervisor of Facilities Maintenance at (831) 426-6080, ext. 1202. 
 
3. PROPOSAL REQUIREMENTS 
 
You must include the following documents with your proposal: 
 

3.1 Business Proposal. Prospective Tenant shall submit a proposal describing the proposed type of business offered 
for METRO consideration, including a list of personal property inventory for use on leased premises. 

 
3.2 Business Plan.  Prospective Tenant must submit a business plan including the anticipated expense and income 

sheets and documentation establishing that there is sufficient capital for the business to be viable for at least 1-
year Business Resume. Resume of work experience and businesses operated including beginning and ending 
dates. Include a menu (if applicable) and a copy of a business license. 

 
3.3 Business Resume. Resume of work experience and business operated including beginning and ending dates for 

the last five (5) years. 
 

3.4 Business Records. Most recent balance sheet from current or last business owned/operated. (Profit and Loss 
Statement) 

 
3.5 Tax Return. Most recent personal income tax return or loan application. 

 



 
 

3.6 Qualifications. Submit a statement of qualification providing information on general experience, qualifications 
of proposed staff, resources available and prior history of satisfactory service. 

 
3.7 Conflict of Interest. Prospective Tenant shall disclose any financial, business or other relationship with the 

METRO or any of its officers or officials that may have an impact upon the outcome of the award of this RFP. 
 

3.8 Proposed Lease Agreement. Prospective Tenant’s proposal shall be based on the requirements set forth in the 
“Proposed Lease Agreement” included in this RFP. The final agreement between the METRO and the 
Prospective Tenant shall be in substantially the same form and content as the “Proposed Lease Agreement” 
included herein. 

 
3.9 Signed Proposal. The proposal shall be signed by an official authorized to bind the Prospective Tenant and 

shall contain a statement to the effect that the proposal is a firm offer and shall not be withdrawn for a ninety 
(90) day period. Proposal shall state the name, address, and telephone number of the individual(s) with 
authority to negotiate and contractually bind the Prospective Tenant. 

 
3.10 References. The prospective Tenant shall provide names, addresses and telephone numbers for at least three 

business references who are familiar with Contractor’s business abilities. 
  

3.11 Past, Present and Pending Legal Actions. Prospective Tenant shall list all legal actions, including parties and 
outcome(s), which the prospective tenant has been a party during the last five (5) years. 

 
3.12 Rental Fee Proposal. In lieu of rental fee, Tenant will provide the duties set forth in Sections 4.3, 4.4 and 4.6. 

Prospective Tenants should include in their proposal a statement that they understand the proposed duties and 
that they agree to provide them in lieu of a rental fee proposal. 

 
3.13 Janitorial duties. Prospective Tenant will confirm in writing that it will provide the minimum janitorial 

requirements set forth in section 4 below. 
 

3.14 Proposal Fee. Prospective Tenant shall submit a firm fixed monthly lump sum fee for all duties set forth in 
section 4 below. Monthly lump sum fee shall include all costs, including labor, materials, janitorial supplies, 
freight, and applicable taxes. Tenant must indicate that he/she agrees to perform all duties and responsibilities 
set forth in section 4 below. 

 
4. MINIMUM JANITORIAL REQUIREMENTS 

 
4.1 RESTROOMS   (Minimum of two times daily – 11am/7pm or more frequently as conditions require.) 

 
4.1.1 Clean restrooms. Keep restrooms in an orderly and clean state. 
4.1.2 Clean and sanitize toilets and sinks. 
4.1.3 Provide and stock restroom supplies as needed. 
4.1.4 Clean fixtures (e.g., hand dryer, trash receptacles). 
4.1.5 Empty trash receptacles and women's sanitary napkin container. 
4.1.6 Scrub and sanitize walls.  Remove mold from tiles. 
4.1.7 Clean mirrors. 
4.1.8 Sweep and mop floors. 
4.1.9 Scrub doors and partitions and polish metal surfaces. 
4.1.10 Scrub entry doors and adjacent areas. 
4.1.11 Remove all graffiti immediately.  If unable to remove, report to Facilities Maintenance (see item 3.4.3 

below). 
 

4.2 TRANSIT CENTER LOBBY (Minimum one time daily – 11am) 
 

4.2.1 Keep public Transit Center lobby in an orderly and clean state 
4.2.2 Empty trash receptacles. 
4.2.3 Spot mop floor (use "Wet Floor" signs as necessary). 



 
 

4.2.4 Safety-check auto doors. 
4.2.5 Remove all graffiti and posters from lobby. 
4.2.6 Clean interior glass and doors. 
4.2.7 Clean interior ledges. 
4.2.8 Clean benches, tables, and chairs. 
4.2.9 Sanitize public conveniences, e.g., drinking fountains and pay phones. 

 
4.3 BUS AREAS AND PARKING LOT AREA. (Minimum one time daily – 4pm) 

 
4.3.1 Empty parking lot trashcans and recycling cans. 
4.3.2 Make sure pedestrian areas are kept clean and safe. 
4.3.3 Remove trash from landscaping and sidewalk area. 
4.3.4 Clean sidewalk area around facility (minimum one time weekly, and as needed to maintain 

cleanliness – in evenings).  Steam cleaning or pressure washing preferred and in accordance with 
METRO’s storm water pollution prevention program. 

 
4.4 OTHER DUTIES 

 
Report any problems to the METRO’s Facilities Maintenance Department at 426-6080 ext. 1202.  Leave a message if 
calling when the office is closed. 

 
4.4.1 See that all doors to facility, clocks, and lighting are functioning properly.  Contact the Facilities 

Department if there are any problems. 
4.4.2 Make sure all trash receptacles are clean and in good condition; report all damage. 
4.4.3 Report immediately any vandalism, or any graffiti that cannot be removed from walls, benches, or 

signage, including the bus and public parking areas of the facility. 
4.4.4 Provide transit information and sell transit bus tickets to customers. 

 
4.5 ADDITIONAL REQUIREMENTS AND SPECIFICATIONS 

 
4.5.1 Interested contractors may contact Sheldon Njaa, Supervisor of Facilities Maintenance at (831) 426-

6080, ext. 1202 to arrange for a pre-proposal walk-through of the job site. 
4.5.2 Contractors must specify on their proposal any aspects of the specifications that they do not intend to 

cover or perform as part of their offer. 
 

4.6 CUSTOMER SERVICE REQUIREMENTS 
 
Tenant shall provide the following services:  
 

4.6.1 Tenant shall provide customer service to the public regarding local and regional transit information. 
This shall include providing local bus route and transfer information and providing Headways to those 
needing transit information. 

4.6.2 Tenant shall provide bus and transit ticket and pass sales to the public. 
4.6.3 Tenant shall keep the Center open at all times during hours of business operation for customers, 

passengers and the public to use the restroom facilities. 
4.6.4 Tenant shall immediately notify Landlord of any problem, incident, accident, or criminal activity 

occurring at the Center. 
4.6.5 Tenant shall provide other services as agreed upon with Landlord. 
4.6.6 Tenant agrees to provide the above-mentioned services and to operate its business during the hours of 

6:30 am. to 5:30 p.m. Monday through Friday and 7:30 a.m. to 4:30 p.m. on weekends all year round 
except for Christmas, Thanksgiving and New Year’s Day, unless otherwise authorized by Landlord. 

4.6.7 Working cooperatively with the janitorial service to keep the site clean. 
4.6.8 Providing security services to the Center as follows: 

(a) Informing center users of the rules and regulations specified in Exhibit C attached hereto. 
(b) Calling Scotts Valley Police Department regarding violations of rules and regulations. 



 
 

(c) Notifying the Facilities Maintenance Department at the Santa Cruz Metropolitan Transit District in 
the event of vandalism, possible damage to property or breach of security at the site. 

 
5. EVALUATION CRITERIA 
 
Proposals will be evaluated based on the following criteria, which are listed in order of importance: 
 

CRITERIA POINTS 
A. Business Proposal 35 
B. Cost Proposal for Janitorial 35 
C. Prior Business Experience & References  25 
D. DBE (Disadvantaged Business Enterprise) Participation 5 

TOTAL POSSIBLE POINTS 100 
 

 
6. SELECTION PROCEDURES 
 
Proposals will be evaluated by Santa Cruz Metro to determine which proposal, if any should be accepted in the best 
interest of Santa Cruz Metro. Santa Cruz Metro at its sole discretion reserves the right to accept or reject proposals 
submitted and to waive informational and minor irregularities and to request additional information required to fully 
evaluate a proposal. 
 
Proposals will not be publicly opened and will be kept strictly confidential during this process.  Proposals will 
become public record once a contract has been awarded. 
 
An Evaluation Committee shall review the proposals, discuss, assess and rank the proposals according to the evaluation 
criteria. These rankings will be used to determine if there is a single proposal that clearly is the most advantageous offer 
and is in the best interest of the METRO. If so, Santa Cruz Metro may proceed with an award to that proposer. It is 
pointed out that nothing in these procedures shall be interpreted to require the METRO to award a contract for lease of 
the space. 
 
As described above, if a single most advantageous proposal is not so readily determined, then the Evaluation Committee 
will use the rankings to determine which proposals fall within a competitive range.  
 
Proposers falling within the competitive range may be invited to participate in an interview. Each may be invited for an 
interview with the Evaluation Committee to discuss all aspects of the proposal and answer specific questions. These 
questions may be provided in advance in writing and/or be oral. The purpose of each meeting will be to clarify and 
assure understanding of the requirements of the contract, improve the technical aspects of the offer in an effort to better 
meet specifications and/or question any cost data provided and any such discussion relevant only to each proposal 
separately that may improve the proposal both technically and economically in the interest of Santa Cruz Metro. 
 
METRO will begin negotiations with the most qualified contractor. Failure to negotiate a contract with the most 
qualified contractor, METRO will then negotiate with the second most qualified contractor. The successful proposer 
will be recommended to the Santa Cruz Metro Board of Directors for an award of lease of the proposed space. 
 
All proposals shall remain valid for ninety (90) days after submittal due date. 
 
 



 
 

PART III 
 

TRANSIT CENTER PROSPECTIVE TENANT SUMMARY SHEET 
 
Tenant Name(s):            
 
 
Name of Spouse:            
 
 
Home Address:             
 
Own ____   Rent ____ If rent, Monthly Rent:       
  
Name & address of Landlord:            
 
Mailing Address:            
 
Address of Property to Lease:           
 
Telephone Numbers:  Home:      Business:      
 
Cell:     Pager:      Fax:      
 
Name and Type of Present Business or Current Profession and Employer: 
 
              
(List business name exactly as it appears on your business license) 
 
If own current business, Tax ID. Number________ 
 
Social Security No:     Driver’s License No:      
 
Spouse’s SSN:      Spouse’s DLN:       
 
Bank Name(s), Branch(es), Account Type(s) and Account Number(s): (List all accounts) 
 
              
 
              
 
Please attach the following documents to this application:  MENU, (if applicable) LETTERS OF 
REFERENCE, BUSINESS LICENSE, PROFIT AND LOSS STATEMENTS, (MOST RECENT) LIST OF 
PERSONAL PROPERTY OR INVENTORY FOR USE ON LEASED PREMISES AND RESUME OF 
BUSINESS HISTORY FOR LAST FIVE (5) YEARS. Financial References/Information and Financial 
Projections (See attachments). 
 
Tenant has read and reviewed the entire RFP including the Lease Agreement (Part IV) and agrees to be 
bound by it. 
 
 
Date:              
      Signature of Tenant 



 
 

FINANCIAL REFERENCES / INFORMATION 
 

 

Banks, savings and loans, and mortgage companies: Provide account number(s) and sign below authorizing 
us to verify information. 
   

If you are currently in business, attach a separate list of vendor names and contact information. 
 

 
Accountholder Name:  ____ 
 
Bank:   

Account #: _________________________ 
 
Phone:  ____________________________ 

 
Address:   
 
 

 
Accountholder Name:  ____ 
 
Bank:   

Account #: _________________________ 
 
Phone:  ____________________________ 

 
Address:   
 
 

 
Accountholder Name:   
 
Bank:   

Account # ___________________________ 
 
Phone:  _____________________________ 

 
Address:   
 

 
Authorization 
 
I hereby authorize the release of information confirming the above account(s) as well as all other financial 
information related to this business proposal.  I acknowledge that a credit report may be obtained.  
Photocopying of signatures(s) may be necessary for obtaining financial information, and is hereby authorized. 
 
Signature: _____________________________ Date:  

______________________________ 
 

Signature: _____________________________  Date: ___________________________________ 



 
 

FINANCIAL PROJECTIONS 
 
Provide a minimum of two years' income and expense projections from operations at the Freight Building 
location.  Use annual figures.  At bottom of page, describe how revenue figures were derived. 
 
Revenues 
 
Gross sales 
Cost of goods sold 
Gross margin 
Other revenues 
 
 TOTAL REVENUES 
 
Expenses 
 
Salaries and wages 
Payroll taxes 
Workers Compensation insurance 
Utilities (PG&E, water, telephone, trash) 
Repairs and maintenance 
Janitorial service, laundry 
Supplies 
Advertising and promotion 
Rent and related costs  
Insurance (fire, liability) 
Management fee 
Real estate taxes (Possessory Interest Tax) 
Personal property taxes 
Debt Service (incl. principal & interest) 
Other Fees & Licenses 
Other ______________________________ 
      ________________________________ 
 
 TOTAL EXPENSES 
 
                                             NET INCOME 

 Year 1 
 
$     
    
    
    
 
$   
 
 
 
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
 
 
$   
 
$   

 Year 2 
 
$     
    
    
    
 
$   
 
 
 
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
    
 
 
$   
 
$   

 
 
Explain (briefly) the source of your revenue projections. 



 
 

PART IV 
 

SANTA CRUZ METROPOLITAN TRANSIT DISTRICT 
TRANSIT CENTER LEASE AGREEMENT 

 
THIS LEASE is made on _______, between the SANTA CRUZ METROPOLITAN TRANSIT DISTRICT, a 
political subdivision of the State of California ("Landlord"), whose address is 110 Vernon Street, Santa Cruz, 
California, 95060, and, ________ ("Tenant"), whose address is ________, who agree as follows: 
 
RECITALS 
 
This lease is made with reference to the following facts and objectives: 
 
1. Landlord is the owner of certain real property commonly known as the Bart Cavallaro Transit Center 

(hereinafter "Center") at 246 Kings Village Road, Scotts Valley, California. Said real property includes, 
without limitation, "Premises" which consists generally of approximately 2270 square feet of the space in 
the building commonly known as the Bart Cavallaro Transit Center, located in Scotts Valley, 
California.  

 
2. Tenant is willing to lease the Premises from Landlord pursuant to the provisions stated in this lease. 
 
3. Tenant wishes to lease the Premises described below for the purposes of operating, generally a 
  __________. 

  
4. Tenant has examined the Premises and is fully informed of their condition. 
 
ARTICLE 1: PREMISES 
 
1.1 General 
 
Landlord leases to Tenant and Tenant leases from Landlord the real property located in the City of Scotts Valley, 
County of Santa Cruz, State of California, outlined in yellow in Exhibit A. 
 
1.2 Airspace Rights 
 
This lease confers no rights either with regard to the subsurface of the land in which the Premises are located or with 
regard to airspace above the ceiling in which the Premises are located  
 
ARTICLE 2:  TERM 
 
2.1 Fixed Term 
 
The term shall commence on     and shall expire at 12:01 a.m. on    
 , unless sooner terminated in accordance with the provisions herein. 
 
2.2 Inability to Deliver Possession 
 
Landlord has delivered possession of the premises to Tenant and Tenant by his acceptance of the premises warrants 
that the premises are in good condition and meet Tenant’s business needs. 
 
2.3 Option to Extend Term  
 
Tenant shall have one (1) option to extend the term of its lease for an additional      year 
period under the same terms and conditions specified herein provided Landlord receives written notification from 



 
 

Tenant exercising said option not later than ninety (90)  days prior to the expiration of the initial three (3) year term.  
Tenant shall have no other right to extend the term beyond the option to extend the term as described herein. 
 
2.4 Tenant's Notice and Default  
 
a. If Tenant fails to give Landlord an option notice, Tenant's rights under this Article 2 shall be deemed waived, 

and Landlord shall be free (without any further obligation to Tenant) to lease premises to anyone upon the same 
or any other terms and conditions and without any further obligation to Tenant, whether or not the terms and 
conditions of such lease are more or less favorable than those offered to Tenant. 

 
b. Tenant's extended term option shall be suspended during any period in which Tenant is in default under any 

provision of this Lease until said default has been cured.   If Tenant fails to exercise its extension option in any 
instance when such rights may arise, Tenant's rights to the extension shall thereafter be deemed null and void 
and of no further force or effect.  The period of time within which the extension option may be exercised shall 
not be extended or enlarged by reason of Tenant's inability to exercise such rights because of the foregoing 
provisions. All rights of Tenant to the extension option shall terminate and be of no further force or effect even 
after Tenant’s due and timely exercise thereof, if, after such exercise, but prior to the commencement date of the 
term of the extension option:  (1) Tenant fails to pay to Landlord a monetary obligation of Tenant for a period 
of ten  (10) days after such obligation becomes due (without any necessity of Landlord to give notice thereof to 
Tenant);    (2) Tenant fails to cure a material non-monetary  default  within  thirty   (30)  days  after Landlord  
gives written notice to Tenant of such default; provided, however, that  if  the nature of Tenant's default is  such  
that more than thirty (30) days are  reasonably required for its cure, the Tenant shall not be in default if  it 
begins such cure within the thirty (30) day period described  above  and, thereafter, diligently  prosecutes such 
cure to completion;  or (3) Landlord gives to Tenant three  (3) or more notices of default (and Tenant  was  in 
fact  in default in such instances), whether or not  such defaults  are ultimately cured.  Landlord's waiver of its 
right to terminate this Lease due to Tenant's default in any instance shall not be deemed a waiver of the 
foregoing conditions precedent and conditions subsequent to the exercise of the extension option. 

 
2.5 Extension Option Not Separately Assignable 
 
The extension options shall not be assignable separate and apart from this lease. 
 
ARTICLE 3: RENT 
 
 3.1 Minimum Monthly Rent 
 
Tenant is not liable for any rent payments under the terms of the lease. 
 
3.2 Refund of Prepaid and Unearned Minimum Monthly Rent 
 
If this lease terminates before the expiration date for reasons other than the Tenant's default, minimum monthly rent 
shall be prorated to the date of termination, and Landlord shall immediately repay to Tenant all minimum monthly 
rent then prepaid and unearned. 
 
3.3 Due Dates and Delinquent Dates for Rent Payments 
 
a. Amounts due Landlord for minimum monthly rent (Section 3.1), late rent charges (Section 3.5), "increase 

in insurance due to use" (Section 5.2.1), "fire and other perils insurance" (Section 10.3), and other rent for 
which specific payment dates or periods are identified in this lease, are due and payable, without deduction, 
setoff, prior notice or demand, on the dates indicated herein, and are delinquent on the second business day 
thereafter. All rent payments for which no specific due dates are specified in this lease, including, without 
limitation, additional rent (Section 3.6), security deposit (Article 4), maintenance (Article 6), Utilities and 
Services (Article 9) and insurance (Article 10), are due and payable upon receipt of Landlord’s invoice, and 
are delinquent ten  (10) calendar days thereafter.  

 



 
 

b. A "business day" for purposes of this Article is any day on which the administrative office of the Santa 
Cruz Metropolitan Transit District is open for regular business. 

 
3.4 Late Rent Charges 
 
Rent not paid when due shall bear interest from the first day after it is due until paid at the rate of 10 per cent per 
annum. Tenant acknowledges that late payment by Tenant to Landlord of any rent shall cause Landlord to incur 
costs not contemplated by this lease, the exact amount of such costs being extremely difficult and impracticable to 
fix.  Such costs include, without limitation, processing and accounting charges.  Therefore, if any amount of rent due 
from Tenant is not received by Landlord when due, for any cause, Tenant shall pay to Landlord an additional sum of 
ten percent (10%) of the overdue rent as a late charge, in addition to the interest charge specified above.  The parties 
agree that this late charge represents a fair and reasonable estimate of the costs that Landlord will incur by reason of 
late payment by Tenant. Acceptance of any late charge shall not constitute a waiver of Tenant's default with respect 
to the overdue amount, or prevent Landlord from exercising any of the rights and remedies available to Landlord. 
 
3.5 Taxes Paid by Tenant; Additional Rent 
 
a. Tenant agrees to pay before delinquency all taxes, assessments, license fees, and other charges which at any 

time may be levied by the State of California, County of Santa Cruz, City of Scotts Valley (including, 
without limitation any promotional tax due), or any other tax or assessment, levied upon any interest in this 
lease or any possessory right which Tenant may have in or to be the Premises covered hereby or to the 
improvements thereon by reason of its ownership, use, or occupancy thereof or otherwise, as well as all 
taxes, assessments, fees, and charges on commodities, goods, merchandise, foods, beverages, fixtures, 
appliances, equipment and property owned by it in, on, or about said Premises. On demand by Landlord, 
Tenant shall furnish Landlord with satisfactory evidence of these payments.  Amounts paid through 
Landlord for any aforementioned expense (including, without limitation, promotional tax) shall be 
considered additional rent for purposes of this lease. 

 
b. If this Lease expires prior to the determination of the amount of such taxes and assessments for the last year 

in which the Lease expiration occurs, Tenant shall nevertheless promptly pay such percentage following 
notice from Landlord appropriately prorated for the portion of the Lease term that falls within such last 
year. 

 
c. This lease may create a possessory interest subject to property taxation. Tenant is hereby notified that the 

lease may be subject to property taxes. (See California Revenue and Tax Code §107.7.) 
 
3.6  Payment for Permits  
 
Tenant shall be solely responsible to obtain and pay for use permits, necessary design review permits and 
building permits for any approved Tenant improvements.  
 
3.7  Negation of Partnership 
 
Landlord shall not become or be deemed a partner or a joint-venturer with Tenant by reason of the provisions of this 
lease. 
 
3.8  Payment of Rent 
 
All rent shall be paid in United States currency and shall be paid to Landlord at the address below. 
 

Santa Cruz Metropolitan Transit District  
ATTN.: Finance Department 
110 Vernon Street  
Santa Cruz, CA 95060    

 
 



 
 

ARTICLE 4: SECURITY DEPOSIT 
 
No security deposit is required. 
 
ARTICLE 5: USE; LIMITATIONS ON USE 
 
5.1 Use 
 
a. Tenant shall use premises for      ,  as more particularly set forth herein, and 

for no other use without Landlord's written consent.  Said use (including, without limitation, limitations on use) 
is further described in Exhibit B attached hereto and made a part hereof. 

 
b. No other business shall be conducted on the Premises by Tenant except upon the prior written consent of the 

Landlord. Landlord shall not be a guarantor or otherwise liable to Tenant for Landlord’s exercise of discretion 
in allowing any type of business to lease space at the Center or in consenting to a change of any other Tenant’s 
business use located at the Center.  Landlord shall not be a guarantor of Tenant’s business or of insuring that 
individuals who ride landlord’s buses shop or utilize tenant’s business.  

 
c. Tenant shall continuously use the Premises for the uses specified in this lease and shall continuously 

merchandise the Premises, during the hours specified in Exhibit B.  If the Premises are destroyed or partially 
condemned and this lease remains in full force and effect, Tenant shall continue operation of its business at the 
Premises to the extent reasonably practicable from the standpoint of good business judgment during any period 
of reconstruction. 

 
d. Tenant specifically agrees that the premises are not to be used for any interior or exterior storage of toxic or 

hazardous chemicals or materials other than those associated with Tenant’s business subject to Landlord’s 
approval.  The business conducted by the Tenant on the Premises shall be of a character and nature that will not 
be detrimental to the value of the Premises.  No use shall be made or permitted to be made of the Premises, nor 
acts done in or about the Premises, which will in any way conflict with any law, ordinance, rule or regulation 
affecting the occupancy or use of the Premises, which are or may hereafter be enacted or promulgated by any 
public authority, or which will increase the existing rate of insurance upon the building or cause a cancellation 
of any insurance policy covering the building or any part thereof.  Nor shall Tenant permit to be kept, or use in 
or about the Premises, any article which may be prohibited by the standard form of fire insurance policy 
maintained by Landlord.  Tenant shall not commit, or suffer to be committed, any waste upon the Premises, or 
any public or private nuisance, or other act or thing which may disturb the quiet enjoyment of any other 
tenant(s) in the Metro Center, nor, without limiting the generality of the foregoing, shall Tenant allow said 
Premises to be used for an improper, immoral, unlawful, or unethical purpose. 

 
5.2 Limitations on Use 
 
Tenant's use of the Premises as provided in this lease shall be in accordance with the following: 
 
5.2.1 Cancellation of Insurance; Increase in Insurance Rates 
 
a. Tenant shall not do, bring, or keep anything in or about the Premises that will cause a cancellation of any 

insurance or an increase in the rate of any insurance covering the Premises.  
 
b. If the rate of any insurance (including, without limitation, any fire, casualty, liability, or other insurance policy 

insuring Landlord, Landlord's property, and Tenant at the Center, or any of Tenants' property) carried by 
Landlord is increased as a result of Tenant's use, Tenant shall pay to Landlord a sum equal to the difference 
between the original premium and the increased premium, but in any case, said increase in liability to tenant 
shall not exceed more than $500.00 annually. Said payment shall be made within ten (10) days before the date 
Landlord is obligated to pay premium on the insurance, or within ten (10) days after Landlord delivers to 
Tenant a certified statement from Landlord's insurance carrier stating that the rate increase was caused solely by 
an activity of Tenant on the Premises as permitted in this lease, whichever date is later. 

 



 
 

c. Tenant shall comply at its expense, to the requirements of applicable fire control agencies having jurisdiction 
over the Premises, including, without limitation, any restrictions on occupancy and the provision of fire 
extinguishers.  Tenant’s obligation under this section shall include at Tenant’s cost the obtaining and 
maintaining of any business license, use permits, design review permits for signs, and the building permits for 
any tenant improvements, or any other federal, state or local government requirement. 

 
d. Except that Tenant shall not be obligated to comply with any law that requires alterations, maintenance, or 

restoration to the Premises unless the alterations, maintenance, or restoration are required as a result of Tenant's 
particular and specific use of the Premises at the time or as a result of Tenant’s own construction on the 
Premises or is include in another section of this lease as an obligation of Tenant.  Landlord shall make any 
alterations, maintenance, or restoration to the Premises required by such laws that Tenant is not obligated to 
make.  Notwithstanding, the foregoing Tenant shall not alter the premises in any fashion without Landlord’s 
written approval. 

 
5.2.2 Deliveries 
 
a. Tenant shall not allow deliveries of any kind to use the bus lanes at the Center.  Additionally,  

Tenant's employees and customers shall be restricted to park in areas other than the bus lanes. 
 

5.2.3 Waste; Nuisance 
 
a. Tenant shall not use the Premises or common area, or permit or suffer the Premises or common area to be  

occupied or used, in any manner that  will constitute waste, nuisance, or unreasonable annoyance.  
 
b. Tenant shall not use the Premises or common area for sleeping, for residential purposes or washing clothes, or 

the preparation, manufacture, or mixing of anything that might emit any objectionable odor or objectionable 
noises or lights into the Center. 

 
c. No secondhand store, auction, distress or fire sale, or bankruptcy or going-out of-business sale may be 

conducted on the Premises or common area without Landlord’s written consent.  Tenant shall not sell or display 
merchandise outside the confines of the Premises. 

 
5.2.4 Overloading 
 
a. Tenant shall not do anything on the Premises that will cause damage to the Premises or to the Center. 
 
b. The Premises shall not be overloaded.  No machinery, apparatus, or other appliance shall be used or operated in 

or on the Premises that will in any manner injure, vibrate, or shake the Premises and or the Center including the 
parking areas. 

 
5.2.5 Hours of Operation 
 
a. Tenant agrees not to leave the Premises unoccupied or vacant during regular business hours as defined by the 

Landlord.  Tenant shall continuously during the entire term hereof conduct and carry on Tenant's aforesaid 
business on the Premises, and shall keep said Premises open for business and cause such business to be 
conducted thereon, during each and every day and for such number of hours each day, as is established in 
Exhibit B of this Lease.  

 
b. Landlord may, with approval from Tenant and upon 30 days written notice to same, change the hours of 

operation for Tenant's business, which are set forth in Exhibit B.  Landlord may, at its option, and for good 
cause, permit Tenant to temporarily close down said business or otherwise limit operations.  However, Tenant 
must submit a written request to the Board of Directors of Landlord for any change or to temporarily close its 
business. The decision of the Board of Directors shall be final and binding   

 
 
 



 
 

5.2.6 Rules and Regulations/Common Area 
 
a. Tenant acknowledges that this lease is made on property owned by Landlord and under Landlord's exclusive 

control.  Said property is primarily devoted to the provision of transit services for the public . Tenant agrees that 
it shall do nothing to interfere with Landlord's transit services.  Tenant further acknowledges that the primary 
duties of Landlord are to operate transit services safely; and Tenant hereby agrees to abide by all laws, 
ordinances, directives, rules and regulations existing or hereafter made for the government, management, 
maintenance, and operation of the Center, including such directives as to usage of the Center as may be 
promulgated by any government agency including the Landlord’s Board of Directors, officers or representatives 
of the Landlord in their official or departmental capacity.  Tenant further agrees that such directives, rules, 
regulations, ordinances and conditions as may be imposed by any governmental agency or Landlord through its 
Board of Directors, administrative officers, department heads or duly authorized representatives, shall be 
subject to immediate compliance by Tenant.  Tenant acknowledges that it has read and reviewed the Center 
Rules and Regulations, which are attached hereto as Exhibit C and incorporated herein by reference and agrees 
to follow them. 

 
b. Certain areas have been constructed by Landlord within the Premises for the general use, convenience and 

benefit of the users and occupants of the Center and their customers and employees, including the lobby, 
sidewalks, landscaped areas and other areas for pedestrian use (herein called the “Common Area”).  Except as 
may be limited herein, Tenant shall have the non-exclusive right for itself and for its customers, invitees, 
employees, contractors, subtenants and licenses to use the Common Area in common with Landlord and other 
persons permitted to use the same for pedestrian ingress, egress and access.  Tenant shall do nothing to interfere 
with anyone’ use of the common area. 

 
c. At the Landlord’s discretion, Tenant shall be responsible for its proportionate share of the costs of the Common 

Area including the maintenance costs, and all improvements and facilities situated thereon and required in 
connection therewith.  Any increases to common area charges shall be assessed based upon the useful life of the 
improvement taking into account the remaining term of the lease. 
 

5.2.7 Limitation 
 
a. This lease is made for commercial purposes related to the operation of the Center, and no use shall be made of 

the Premises by Tenant that would, in Landlord's opinion, interfere with transit operations and operation of the 
Center or any other Center’s business in any manner or form. 

 
ARTICLE 6: MAINTENANCE 
 
6.1 Landlord's Maintenance 
 
a. Landlord shall not be liable for any damage or injury to the person, business (or any loss of income therefrom), 

goods, wares, merchandise or other property of Tenant, Tenant’s employees, invitees, customers or any other 
person in or about the Premises; whether such damage or injury is caused by or results from: 1) fire, steam, 
electricity, water, gas or rain; 2) the breakage, leakage, obstruction or other defects of pipes, sprinklers, wires, 
appliances, plumbing, air conditioning or lighting fixtures or any other cause; 3) conditions arising in or about 
the Premises or upon other portions of any building which the Premises is part, or from other sources or places; 
or  4) any act or omission of the Tenant, Landlord shall not be liable for any such damage or injury even though 
the cause of or the means of repairing such damage or injury are not accessible to Tenant.  Tenant, as a material 
part of the consideration to be rendered to Landlord, hereby waives all claims against Landlord for the 
foregoing damages from any cause arising at any time. 

 
6.2 Tenant's Maintenance 
 
a. Tenant shall perform all janitorial services, provide customer services and other duties in accordance with the 

requirements set forth in Exhibit F (attached). 
 



 
 

ARTICLE 7:  REPAIRS AND ALTERATIONS 
 
a. Tenant will take good care of the Premises and promptly notify the Landlord in writing of any damage caused 

thereto by Tenant, its employees or invitees and will not make any repairs or alterations without written 
permission of Landlord first had and obtained, and consent for same shall not be unreasonably withheld by 
Landlord.  Any alterations or improvements made shall remain on and be surrendered with the Premises on 
expiration or termination of the term, except that Landlord can elect within thirty (30) days before expiration of 
the term, or within five (5) days after termination of the term, to require Tenant to remove any alterations or 
improvements that Tenant has made to the Premises.  If Landlord so elects, Tenant at its cost shall restore the 
Premises to the condition designated by Landlord in its election before the last day of the term, or within thirty 
(30) days after notice of election is given, whichever is later, and Tenant shall be liable for rent during any such 
period.  Tenant shall keep the premises free from any liens arising out of any work performed, materials 
furnished or obligations incurred by Tenant. 

 
b. Landlord shall be under no obligation to make any repairs, alterations or improvements to or upon the Premises, 

or any part thereof, at any time except as provided in this Lease.  Landlord shall at its sole cost and expense, at 
all times during the term hereof, repair and maintain the roof and exterior walls (other than plate glass, and 
doors, and roll-up doors) and foundations of the building in which the Premises are located; provided that 
Tenant shall reimburse Landlord for the cost and expense of repairing any and all damage to the roof, 
foundation or exterior walls of the Premises resulting from the acts or omissions of Tenant, Tenant’s agents, 
employees, customers or  invitees. 

 
c. Tenant shall, except for the intentional or negligent acts or omissions of Landlord, its agents, or employees, at 

its sole cost and expense, at all times during the term hereof, keep and maintain the Premises, the improvements 
thereon and every part thereof (including but not limited to plate glass, heating, ventilating, and air conditioning 
equipment, store fronts and doors, awnings and roll-up doors) in good and sanitary order, condition and repair 
and in compliance with all laws and regulations applicable thereto. 

 
d. Landlord may, at any time and for any reason during the term and any extensions thereof, remodel all or any 

part of the Center.  Landlord’s rights to remodel include, without limitation, the right to enclose, cover, re-
configure, reposition or otherwise modify any part of the building in which the Premises are a part.  Landlord 
shall not unreasonably interfere with Tenant’s business as a result of alterations or improvements. 

 
ARTICLE 8: TRADE FIXTURES 
 
Subject to the provisions of Paragraph 7, above, Tenant may install and maintain its trade fixtures on the Premises, 
provided that such fixtures, by reason of the manner in which they are affixed, do not become an integral part of the 
Center or Premises.  Tenant, if not in default hereunder, may at any time or from time to time during the term 
hereof, or upon the expiration or termination of this Lease, alter or remove any such trade fixtures so installed by 
Tenant, and any damage to the Premises caused by such installation, alteration or removal of such trade fixtures 
shall be promptly repaired by Tenant at the expense of Tenant.  If not so removed by Tenant within thirty (30) days 
of the expiration or sooner termination of this Lease, said trade fixtures shall, at Landlord’s option, become the 
property of Landlord or Landlord, at its option, may remove said trade fixtures and any damage to the Premises 
caused by such installation, alteration or removal of such trade fixtures and the cost of such removal shall be paid by 
Tenant to Landlord upon demand. 
 
ARTICLE 9: UTILITIES AND SERVICES 
 
Landlord and Tenant shall be responsible for electrical utilities and services as follows:  

 
a. Tenant shall make all arrangements for and pay for all utilities and services furnished to or used by it, including, 

without limitation, gas, electric, water and telephone service, and for all connection charges and taxes;  
 
b. If Landlord is required to construct new or additional utility installations, including, without limitation, wiring, 

plumbing, conduits, and mains resulting from Tenant's changed or increased utility requirements, Tenant shall 



 
 

be notified of the cost of these items and be given 60 days to reimburse Landlord for same or elect not to do the 
improvements; 

 
c. Landlord shall not be liable for failure to furnish utilities or services to the premises, but in case of the failure, 

Landlord will take all reasonable steps to restore the interrupted utilities and services; 
 

d. Tenant shall reimburse Landlord on a monthly basis  (or other period as may be established by Landlord) for 
Landlord’s costs in furnishing trash collection services to the premises at the normal monthly dumpster rate, 
which shall be billed to Tenant.  Tenant shall pay for such services within ten (10) calendar days from the date 
Landlord bills Tenant.  If Landlord determines that Tenant’s trash collection costs should be increased due to 
Tenant’s actual use of the service, Tenant shall be provided with 10 days notice of such increase. 
 

e. Tenant agrees to keep premises free and clear of any lien or encumbrance of any kind whatsoever created by 
Tenant's acts or omissions. 
 

f. Landlord can discontinue, without notice to Tenant, any of the utilities or services furnished to the premises for 
which Tenant fails to reimburse Landlord on a prompt basis as provided in this Article, and no such 
discontinuance shall be deemed an actual or a constructive eviction. 

 
ARTICLE 10: INDEMNITY AND EXCULPATION; INSURANCE 
 
10.1 Tenant's Indemnification of METRO 
 
Tenant shall exonerate, indemnify, defend, and hold harmless Landlord (which shall include, without limitation, its 
officers, agents, employees and volunteers) and the property of Landlord from and against any and all claims, 
demands, losses, damages, defense costs, or liability of any kind or nature which Landlord may sustain or incur or 
which may be imposed upon it for injury to or death of persons, or damage to property as a result of, arising out of, 
or in any manner connected with the Tenant's lease or use of the Premises under the terms of this Lease including 
any condition of the Premises or any portion thereof over which Tenant has control and/or a duty to repair and/or 
maintain under the terms of this Lease.   Such indemnification includes any damage to the person(s), or property 
(ies) of Tenant and third persons.  Notwithstanding the aforegoing Landlord shall be solely responsible for claims, 
demands, losses, damages, defense costs or liability of any kind or nature arising from its own transit operation at 
the Center so long as such claim, demand, loss, damage, defense costs or liability is not due to Tenant’s negligence, 
intentional act or omission or due to Tenant’s failure to meet its obligations under this lease. 
 
10.2 Liability Insurance 
 
a. Tenant further agrees to take out and keep in force during the life hereof, at Tenant's expense, public liability 

insurance, property damage insurance and products liability insurance, with a company or companies 
satisfactory to Landlord to protect Landlord against any liability incident from the use of, or resulting from, any 
accident or occurrence in or about said Premises, with a single combined public and products liability and 
property damage limit of at least ONE MILLION DOLLARS ($1,000,000) for any one accident or occurrence. 

 
b. All public liability insurance, products liability insurance, and property damage insurance shall insure 

performance by Tenant of the indemnity provisions of Section 10.1.  Said policy or policies shall require that in 
the event of cancellation of any policy, the insurance carrier shall notify Landlord in writing at least thirty (30) 
days prior thereto, and Tenant agrees, if Tenant does not keep such insurance in full force and effect, that 
Landlord may, at its option either terminate this lease, or take out the necessary insurance and pay the premium, 
and the repayment thereof shall be deemed due and owing to landlord on the next day upon which rent becomes 
due.  Tenant shall have the insurance carrier(s) also notify Landlord thirty (30) days in advance of any 
modifications reducing the coverage of said policy (ies), and in the event that any of said insurance carriers do 
not notify Landlord of any modification, Tenant shall do so upon receiving notice of such modification.  Tenant 
agrees that Landlord shall be named on said insurance coverage as an additional insured party in accordance 
with the foregoing covenants, and that cross-liability coverage in favor of Landlord shall be provided.  Tenant 
shall furnish Landlord with evidence of insurance satisfactory to Landlord upon execution of this Lease and at 



 
 

such times as Landlord deems appropriate.  Said policy or policies shall further provide that any insurance 
carrier of Landlord’s shall be excess insurance only, as to the liability insured thereby. 

 
c. Landlord may increase or decrease the amount of public liability, products liability, and property damage 

insurance required, based upon a general review by Landlord of the standard insurance requirement as 
determined by the Board of Directors of Landlord to be in the public interest and required for all other Tenant’s 
at the Center.  Changes in insurance amounts shall occur not more frequently than once a year. 

 
10.3 Fire and Other Perils Insurance 
 
a. Landlord shall provide Fire and Other Insurance with respect to the Premises, except that Landlord shall not 

provide earthquake and flood insurance.  Insurance shall be obtained in the name of Landlord covering said 
leased Premises and all fixtures therein against loss by reason of the perils of fire, lightning, vandalism and 
malicious mischief, and endorsed to include extended coverage, said policy to be on a replacement cost basis, 
and to be maintained in full force and effect throughout the term of this lease.  Said policy or policies shall 
provide that the loss payable shall be paid to Landlord. 

 
b. The "full replacement value" of the building and other improvements to be insured shall be determined by the 

company issuing the insurance policy at the time the policy is initially obtained.  Not more frequently than once 
every three (3) years, either party shall have the right to notify the other party that it elects to have the 
replacement value determined by an insurance company.  The determination shall be made promptly and in 
accordance with the rules and practices of the Board of Fire Underwriters, or a like board recognized and 
generally accepted by the insurance company, and each party shall be promptly notified of the results by the 
company.  The insurance policy shall be adjusted according to the determination. 

 
c. Landlord may increase or decrease the amount of fire and other perils insurance required based upon a general 

review by Landlord of the standard insurance requirement as resolved by the Board of Directors of Landlord to 
be in the public interest.   

 
d.   Landlord is not responsible for the acts or omissions of third parties against Tenant. 
 
10.4 Tenant's Fire and Malicious Mischief Insurance 
 
Tenant shall maintain on all its personal property (including unattached movable business equipment) in, on, or 
about the Premises, a policy of standard fire and extended and malicious mischief endorsements, to the extent of one 
hundred percent (100%) of their full replacement value.  Landlord shall be named as an additional insured. 
  
10.5 Tenant's Business Interruption Insurance 
 
Tenant at its cost shall maintain business interruption insurance insuring that the minimum monthly rent will be paid 
to Landlord for a period of up to two (2) years if the Premises are destroyed or rendered inaccessible by a risk 
insured against by a policy of standard fire and extended coverage insurance, with vandalism and malicious mischief 
endorsements. 
 
10.6 Proof of Insurance 
 
Tenant shall provide proof of insurance evidencing at least the minimum levels of coverage described herein on or 
before the date of execution of this lease and thereafter on an annual basis or at such times as Landlord requests such 
proof of insurance. 
 
10.7 Other Insurance Matters 
 
All insurance required under this lease shall: 
 
a. Be issued by insurance companies authorized to do business in the State of California, with a financial rating of 

at least an A + 3A status as rated in the most recent edition of Best's Insurance Reports. 



 
 

b. Be issued as a primary policy. 
 
c. Contain an endorsement requiring thirty (30) days written notice from the insurance company to both parties 

before cancellation or change in the coverage, scope, or amount of any policy. 
 
d. Each policy, or a certificate of the policy, together with evidence of payment of premiums, shall be deposited 

with the other party at the commencement of the term, and on renewal of the policy not less than twenty (20) 
days before expiration of the term of the policy. 

 
ARTICLE 11: DESTRUCTION 
 
11.1 Damage or Destruction 
 
In the event the premises, or the building or other improvements in which the premises are located, shall be damaged 
by and the cause of said damage is covered by insurance so that the damage thereto is such that the premises, or the 
building and other improvements in which the premises are located, may be repaired, reconstructed or restored 
within a period of ninety (90) days, landlord shall promptly commence the work or repair, reconstruction and the 
restoration, and shall diligently prosecute the same to completion through the use of the insurance proceeds. If the 
insurance is not sufficient to fully pay for the repairs, reconstruction or restoration, Landlord shall notify Tenant in 
writing of same and Tenant shall have the option to pay the cost of said repairs, reconstruction or restoration over 
and above the available insurance proceeds.  Should Tenant not elect to pay said excess costs, either party may 
terminate this Lease by giving written notice of same to the other party. During this period of time, this Lease shall 
continue in full force and effect except that Tenant shall not be liable for monthly rent if the Premises are totally 
destroyed or unusable for safety and health reasons as determined by the applicable municipal safety and health 
departments, so long as this restriction is not caused by Tenant.  Tenant would be liable only for monthly rent in 
proportion to usable space if partially destroyed.  Notwithstanding any provision to the contrary, if the Premises, or 
the building or other improvements in which the Premises are located, cannot be restored within ninety (90) days, 
either Tenant or Landlord has the option to terminate this Lease by giving written notice to the other 
 
ARTICLE 12: ASSIGNMENT 
 
12.1  Assignment and Subletting 
 
a. Tenant shall not, either voluntarily or by operation of law, assign, sell, encumber, pledge or otherwise transfer 

all or any part of Tenant’s leasehold estate hereunder, or permit the Premises to be occupied by anyone other 
than Tenant or Tenant’s employees, or sublet the Premises or any portion thereof, without Landlord’s prior 
written consent.  Landlord’s consent shall not be unreasonably withheld provided: 

 
(i) The same quality of business and financial soundness of ownership and management is maintained 

and will continue to be maintained in a manner compatible with the high standards contemplated 
by this Lease. 

 
(ii) That each and every covenant, condition or obligation imposed upon Tenant by this Lease, and 

each and every right, remedy or benefit afforded Landlord by this Lease is not thereby impaired or 
diminished; 

 
(iii) Tenant remains liable for performance of each and every obligation under this Lease to be 

performed by Tenant; 
 

(iv) As to subletting, Landlord shall receive One Hundred Percent (100%) of the gross rent paid by any 
assignee/sub-tenant in excess of the gross rent otherwise payable to Landlord pursuant to this 
Lease; 

 
(v) Tenant reimburses Landlord for Landlord’s reasonable costs and professional fees (legal and/or 

accounting) incurred in conjunction with the processing and documentation of any such requested 
assignment or subletting of this Lease by Tenant. 



 
 

b. If Tenant desires at any time to assign this Lease, or sublet any portion of the Premises, Tenant shall first notify 
Landlord of its desire to do so and shall submit in writing to Landlord, at least sixty (60) days but not more than 
one hundred and twenty (120) days before the intended date of assignment/subletting, the name of the proposed 
assignee/subtenant, the nature of the proposed assignee’s/subtenant’s business to be carried on in the Premises, 
the terms and provisions of the proposed assignment/subletting, and such reasonable financial information as 
Landlord may request, certified by the proposed assignee/subtenant as being true and correct as of the date of 
certification. 

 
ARTICLE 13: DEFAULT 
 
13.1 Tenant's Default 
 
a.   The occurrence of any of the following shall constitute a default by Tenant: 
 

1. Failure to pay rent when due and in the manner provided in the lease if the failure continues for three (3) 
days after a notice has been sent to Tenant; or additional rent or any other monetary sums required to be 
paid; 

2. Failure to occupy the Premises and/or operate the Tenant's business as described herein on the Premises; 
(Tenant shall be conclusively presumed to have defaulted if Tenant leaves the Premises closed or 
unoccupied continuously for fifteen (15) days, whether or not the tenant is in default as to its rental 
obligation; 

 
3. Failure to perform any other provision of this lease if the failure to perform is not cured within three (3) 

days after notice has been given to Tenant.  If the provisions of the lease violated by the Tenant cannot be 
performed within the three-day notice period described herein, Landlord shall not be required to give notice 
demanding the performance of the violated provisions of the lease; 

 
4.   The filing or commencement of any proceeding by or against Tenant under the Federal Bankruptcy code 

whether voluntary or involuntary, if not dismissed within sixty (60) days from the date of filing, shall 
constitute a default under this Lease; 

 
5. Either the appointment of a receiver to take possession of all, or substantially all, of the assets of Tenant or 

garnishment of or levy or writ of execution on, all or substantially all of the assets of Tenant which remains 
in effect for more than sixty (60) days, or a general assignment by Tenant for the benefit of creditors, shall 
constitute a default of this Lease by Tenant. Notices given under this Article shall specify the alleged 
default and the applicable lease provisions, and shall demand that Tenant perform the provisions of this 
lease or pay the rent that is in arrears, as the case may be, within applicable period of time, or quit the 
Premises.  No such notice shall be deemed forfeiture or a termination of this lease unless Landlord so elects 
in the notice; 

 
13.2 Landlord's Remedies 
 
13.2.1 Cumulative Nature of Remedies 
 
Landlord shall have the following remedies if Tenant commits a default.  These remedies are not exclusive; they are 
cumulative in addition to any remedies now or later allowed by law or in equity. 
 
13.2.2 Tenant's Right to Possession Not Terminated 
 
a. Landlord can continue this lease in full force and effect, and the lease will continue in effect as long as Landlord 

does not terminate Tenant's right to possession, and Landlord shall have the right to collect rent when due.  
During the period Tenant is in default, Landlord can enter the Premises and re-let them, or any part of them, to 
third parties for Tenant's account. Tenant shall be liable immediately to Landlord for all costs Landlord incurs in 
re-letting the Premises, including, without limitation, brokers' commissions, expenses of remodeling the 
Premises required by the re-letting, and like costs.  Re-letting can be for a period shorter or longer than the 
remaining term of this lease.  Tenant shall pay to Landlord the rent due under  this lease on the dates the rent is 



 
 

due, less the rent Landlord receives from any re-letting.  No act by Landlord allowed by this Article shall 
terminate this lease. After Tenant's default and for as long as Landlord does not terminate Tenant's right to 
possession of the Premises, if Tenant obtains Landlord's consent Tenant shall have the right to assign or sublet 
its interest in this lease, but Tenant shall not be released from liability under the lease terms.  Landlord's consent 
to a proposed assignment or subletting shall not be unreasonably withheld. 

 
b. If Landlord elects to re-let the Premises as provided in this Article, rent that Landlord receives from re-letting 

shall be applied to the payment of: 
 

1. First, any indebtedness from Tenant to Landlord other than rent due from Tenant; 
 
2. Second, all costs, including for maintenance, incurred by Landlord in re-letting; 
 
3. Third, rent due and unpaid under this lease.  After deducting the payments referred to in this 

Article, any sum remaining from the rent Landlord receives from re-letting shall be held by 
Landlord and applied in payment of future rent as rent becomes due under this lease.  In no event 
shall Tenant be entitled to any excess rent received by Landlord.  If, on the date rent is due under 
this lease, the rent received from the re-letting is less than the rent due on that date, Tenant shall 
pay to Landlord, in addition to the remaining rent due, all costs, including for maintenance, 
Landlord incurred in re-letting that remain after applying the rent received from the re-letting as 
provided in this Article. 

 
13.2.3 Termination of Tenant's Right to Possession 
 
a. Landlord can terminate Tenant's right to possession of the Premises at any time.  No act by Landlord other than 

giving written notice to Tenant shall terminate this lease. Acts of maintenance, efforts to re-let the Premises or 
the appointment of a receiver on Landlord's initiative to protect Landlord's interest under this lease shall not 
constitute a termination of Tenant's right to possession.  On termination, Landlord has the right to recover from 
Tenant: 

 
1. The worth, at the time of the award, of the unpaid rent that had been earned at the time of 

termination of this lease; 
 
2. The worth, at the time of the award, of the amount by which the unpaid rent that would have been 

earned after the date of termination of this lease until the time of award exceeds the amount of the 
loss of rent that Tenant proves could have been reasonably avoided; 

 
3. The worth, at the time of the award, of the amount by which the unpaid rent for the balance of the 

term after the time of award exceeds the amount of the loss of rent that Tenant proves could have 
been reasonably avoided; and, 

 
4. Any other amount, and court costs, necessary to compensate Landlord for all detriment 

proximately caused by Tenant's default. 
 
b. "The worth, at the time of the award," as used in items "1" and "2" of this Article 13.2.3, is to be computed by 

allowing interest at the maximum rate an individual is permitted by law to charge.  "The worth at the time of the 
award," as referred to in item "3" of this Section 13.2.3, is to be computed by discounting the amount at the 
discount rate of the Federal Reserve Bank of San Francisco at the time of the award, plus 1%. 

 
13.2.4 Landlord's Right to Cure Tenant's Default 
 
Landlord, at any time after Tenant commits a default, can cure the default at Tenant's cost.  If Landlord at any time, 
by reason of Tenant's default, pays any sum or does any act that requires the payment of any sum, the sum paid by 
Landlord shall be due immediately from Tenant to Landlord at the time the sum is paid, and shall bear interest at the 
maximum rate an individual is permitted by law to charge from the date the sum is paid by Landlord until Landlord 
is reimbursed by Tenant.  The sum, together with interest on it, shall be additional rent. 



 
 

ARTICLE 14: SIGNS 
 
a. Tenant shall not have the right to place, construct, or maintain on the glass panes or supports of the show 

windows of the Premises, the doors, or the exterior walls or roof of the building in which the Premises are 
located or any interior portions of the Premises that may be visible from the exterior of the Premises, any signs, 
advertisements, names, insignia, trademarks, descriptive material, or any other similar item without Landlord's 
written consent and any necessary approval from the City of Scotts Valley.  Any signs approved by Landlord 
and placed on the Premises shall be at Tenant's sole cost.  Landlord at Tenant’s cost can remove any item 
placed, constructed, or maintained that does not comply with the provisions of this paragraph. Furthermore, 
Landlord does hereby give Tenant the right to use the South half of the South outside glassed-in bulletin board 
for their use on the bus lane side of the building to promote their enterprise there as well as the area for a sign 
on the West (Kings Village Rd.) side of the building for their business logo signage. 

 
b. Any sign that Landlord grants Tenant the right to place, construct, and maintain shall comply with all laws and 

Tenant shall obtain any approval required by such laws.  Landlord makes no representation with respect to 
Tenant's ability to obtain such approval. 

 
c. Landlord shall have the right to use for its signs the exterior walls and roof of the building in which the 

Premises are located. 
 
ARTICLE 15: LANDLORD'S ENTRY ON PREMISES 
 
a. Tenant will permit Landlord and its agents to enter into and upon the Premises at all reasonable times and upon 

reasonable notice for the purpose of inspecting the same, or for the purpose of protecting the interest therein of 
Landlord, or to post notices of non-responsibility, or to service or make alterations, repairs or additions to the 
Premises or to any other portion of the building in which the Premises are situated, including the erection of 
scaffolding, props, or other mechanical devices and will permit Landlord at any time within ninety (90) days 
prior to the expiration of this Lease, to bring prospective tenants, broker or agents upon the Premises for 
purposes of inspection or display.  Landlord shall not be liable in any manner for any inconvenience, 
disturbance, loss of business, nuisance, or other damage arising out of Landlord's entry on the Premises as 
provided in this Article. 

 
b. Tenant shall not be entitled to an abatement or reduction of rent if Landlord exercises any rights reserved in this 

Article. 
 
c. Landlord shall conduct its activities on the Premises as allowed in this Article in a manner that will cause the 

least possible inconvenience, annoyance, or disturbance to Tenant. 
 
ARTICLE 16: SUBORDINATION AND OFFSET STATEMENT 
 
Tenant agrees that this Lease is subordinate to any mortgage, trust deed or like encumbrance heretofore or hereafter 
placed upon said Premises by Landlord or his successors in interest to secure the payments or moneys loaned, 
interest thereon and other obligations.  Tenant also agrees to promptly execute and deliver to Landlord from time to 
time, as demanded by Landlord, an offset statement or estoppel certificate containing such acts: as are within the 
knowledge of and are available to Tenant pertaining to this Lease, as a purchaser of the leased property or a lender 
may reasonably require if said statement is prepared for signing by Landlord.  Failure to deliver the executed offset 
statement or estoppel certificate to Landlord within ten (10) days from receipt of same, shall be conclusive upon 
Tenant for the benefit of the party requesting the statement or certificate, or his successor, that this Lease is in full 
force and effect and has not been modified except as may be represented by Landlord in the statement or certificate 
delivered to Tenant. 
 
ARTICLE 17: NOTICE 
 
Any notice, demand, request, consent, approval, or communication that either party desires or is required to give to 
the other party or any other person shall be in writing and either served personally by depositing the same in the 
United States Postal Service, registered or certified mail, return receipt requested with the postage prepaid, 



 
 

addressed to the other party at the address set forth below. Either party may change its address by notifying the other 
party of the change of address by compliance with this section.  Notice shall be deemed communicated within forty-
eight (48) hours from the time of mailing if mailed as provided in this Article 17. 
 
                                       Landlord: 

Santa Cruz Metropolitan Transit District 
110 Vernon Street 
Santa Cruz, CA 95060 
ATTN:     Secretary/General Manager 

                                  
Tenant: 
                                      _______________(owner) 
   _______________(business) 
   _______________(address) 
   _______________(city, state zip) 
                                     _______________(telephone) 

. 
ARTICLE 18: WAIVER 
 
a. No delay or omission in the exercise of any right or remedy of Landlord on any default by Tenant shall impair 
  such a right or remedy or be construed as a waiver. 
 
b. The receipt and acceptance by Landlord of delinquent rent shall not constitute a waiver of any other default; it 

shall constitute only a waiver of timely payment for the particular rent payment involved. 
 
c. No act or conduct of Landlord, including, without limitation, the acceptance of the keys to the Premises, shall 

constitute an acceptance of the surrender of the Premises by Tenant before the expiration of the term.  Only a 
written notice from Landlord to Tenant shall constitute acceptance of the surrender of the Premises and 
accomplish a termination of the lease. 

 
d. Landlord's consent to or approval of any act by Tenant requiring Landlord's consent or approval shall not be 

deemed to waive or render unnecessary Landlord's consent to or approval of any subsequent act by Tenant. 
e. Any waiver by Landlord of any default must be in writing and shall not be a waiver of any other default 

concerning the same or any other provision of the lease. 
 
ARTICLE 19: SURRENDER OF PREMISES; HOLDING OVER 
 
19.1 Surrender of Premises 
 
a. On expiration of the term, Tenant shall surrender to Landlord the Premises and all Tenant's improvements and 

alterations to the Premises in good condition (except for ordinary wear and tear occurring after the last 
necessary maintenance made by Tenant and destruction to the Premises , except for alterations that Tenant has 
the right to remove or is obligated to remove under the provisions  herein.  Tenant shall remove all its personal 
property within the above stated time.  Tenant shall perform all restoration made necessary by the removal of 
any alterations or tenant's personal property within the time periods stated in this Article. 

 
b. Landlord can elect to retain or dispose of in any manner any alterations or Tenant's personal property that 

Tenant does not remove from the Premises on expiration or termination of the term as allowed or required by 
this lease by giving at least ten (10) days' notice to Tenant.  Title to any such alterations or Tenant's personal 
property that Landlord elects to retain or dispose of on expiration of the ten (10) day period shall vest in 
Landlord. Tenant waives all claims against Landlord for any damage to Tenant resulting from Landlord's 
retention or disposition of any such alterations or tenant's personal property.  Tenant shall be liable to Landlord 
for Landlord's costs for storing, removing, and disposition of any alterations or tenant's personal property. 

 
c. If Tenant fails to surrender the Premises to Landlord on expiration as required by this Article, Tenant shall hold 

Landlord harmless from all damages resulting from Tenant's failure to surrender the Premises, including, 



 
 

without limitation, claims made by a succeeding tenant resulting from Tenant's failure to surrender the 
Premises. 

 
19.2 Holding Over 
 
If Tenant, with Landlord's written consent, remains in possession of the Premises after expiration or termination of 
the term, or after the date in any notice given by Landlord to Tenant terminating this lease, such possession by 
Tenant shall be deemed to be a month-to-month tenancy terminable on thirty (30) days' written notice given at any 
time by either party. All provisions of this lease, except those pertaining to term, option to extend, and option to 
acquire the Premises, shall apply to the month-to-month tenancy. 
 
ARTICLE 20: MISCELLANEOUS PROVISIONS 
 
20.1 General Conditions 

 
20.1.1 Time of Essence 
 
Time is of the essence of each provision of this lease. 
 
20.1.2 Corporate Authority 
 
If Tenant is a corporation, Tenant shall deliver to Landlord on execution of this lease a certified copy of a resolution 
of its board of directors authorizing the execution of this lease and naming the officers that are authorized to execute 
this lease on behalf of the corporation. 
 
20.1.3 Successors 
 
This lease shall be binding on and inure to the benefit of the parties and their successors, except as provided in 
Article 12. 
 
20.1.4  Rent Payable in U.S.  Money 
 
Rent and all other sums payable under this lease must be paid in lawful money of the United States of America. 
 
20.1.5 Real Estate Brokers; Finders 
 
Each party represents that it has not had dealings with any real estate broker, finder, or other person, with respect to 
this lease in any manner.  Each party shall hold harmless the other party from all damages resulting from any claims 
that may be asserted against the other party by any broker, finder, or other person, with whom the other party has or 
purportedly has dealt. 
 
20.1.6 Status of Parties on Termination of Lease 
 
In the event of termination, the rights and obligations of the parties, which by their nature survive termination 
covered by this Lease, shall remain in full force and effect after termination.  Compensation and revenues due from 
one party of the other under this Lease shall be paid; loaned equipment and material shall be returned to their 
respective owners; the duty to maintain and allow inspection of books, accounts, records and data shall be extended, 
and the hold harmless agreement and insurance provisions, contained in Article 10 shall survive.  
 
20.1.7 Exhibits--Incorporation in Lease 
 
All exhibits referred to are attached to this lease and incorporated by reference. 
 
20.1.8 Licenses and Permits 
 
It shall be Tenant's responsibility, at Tenant's sole cost and expense, to obtain all necessary licenses and permits to 



 
 

carry out the terms of this lease and to operate the business above mentioned on the leased Premises.  Landlord 
makes no representation as to the availability of and opportunity for licenses and permits for any leased Premises at 
the Center. 
 
20.1.9 Pest Control 
 
Landlord shall contract with a licensed pest control firm for the control of pests in the Premises.  The duration, 
extend, and frequency of pest control measures shall be determined by Landlord.   

 
20.1.10 Drug and Alcohol Policy 
 
Tenant and its employees shall not use, possess, manufacture, or distribute alcohol or illegal drugs while on the 
premises at Metro Center or at any METRO facility, or distribute same to Landlord's employees, passengers, or the 
general public. 
 
20.1.11 Smoke Free 
 
The Center is a smoke free facility.  Tenant shall comply with State law and the City Ordinance regarding smoking. 
Tenant and its employees and customers shall not smoke tobacco products on the premises.  
 
20.1.12 Information Form 
 
Tenant shall provide to Landlord a completed information form containing names and telephone numbers of contact 
person, on a semi-annual basis or when changes occur. 
 
20.1.13 Termination for Convenience   

 
The lease may be terminated by the Landlord or Tenant upon sixty (60) days written notice by either party without 
cause for any reason in whole or in part, whenever either Landlord or Tenant determines that such termination is in 
their  best interest to do so.  
 
20.1.14 Publicity 

 
Tenant agrees to submit to Landlord all advertising, sales promotion, and other public matter relating to any service 
furnished by Tenant wherein the Landlord’s name is mentioned or language used from which the connection of 
Landlord’s name therewith may, within reason, be inferred or implied, except the use of the Cavallero Transit 
Center.  Tenant further agrees not to publish or use any such advertising, sales promotion or publicity matter without 
the prior written consent of the Landlord.  

 
20.1.15 Consent to Breach Not Waiver  

 
No provision hereof shall be deemed waived and no breach excused, unless such waiver or consent shall be in 
writing and signed by the party claimed to have waived or consented.  Any consent by any party to, or waiver of, a 
breach by the other, whether express or implied, shall not constitute a consent to, waiver of, or excuse for any other 
different or subsequent breach.  

 
20.1.16 Prohibition of Discrimination against Qualified Handicapped Persons  

 
Tenant shall comply with the provisions of the Americans With Disabilities Act and Section 504 of the 
Rehabilitation Act of 1973, as amended, pertaining to the prohibition of discrimination against qualified 
handicapped persons in federally-assisted programs.  
 
20.1.17 Cal OSHA/Hazardous Substances 

 
20.1.17.1 Tenant shall not bring, or permit to be brought, upon the premises, any hazardous or toxic 

materials or chemicals, except for ordinary and customary cleaning supplies used in 



 
 

Tenant’s business.  All materials brought onto the premises shall be used, stored, and 
removed in compliance with all applicable laws, statues, ordinances and governmental 
rules, regulations or requirements. 

 
20.1.17.2 Tenant shall comply with California Administrative Code Title 8, Section 5194, and shall 

directly (1) inform its employees of the hazardous substances  they may be exposed to 
while performing their work on Landlord’s property, (2) ensure that its employees take 
appropriate protective measures, and (3) provide the Landlord’s Manager of Facility 
Maintenance with a Material Safety Data Sheet (MSDS) for all hazardous substances to 
be used on Landlord’s property.  

 
20.1.17.3 Tenant shall comply with Cal OSHA regulations and the Hazardous Substance Training 

and Information Act.  Further, Tenant shall indemnify the Landlord against any and all 
damage, loss, and injury resulting from non-compliance with this Article. 

  
20.1.17.4 Tenant shall comply with Safe Drinking Water and Toxic Enforcement Act of 1986 

(Proposition 65) California Health and Safety Code Section 25249.5 – 25249.13.  Tenant 
will ensure that clear and reasonable warnings are made to persons exposed to those 
chemicals listed by the State of California as being known to cause cancer or 
reproductive toxicity.  

 
20.1.17.5 Tenant shall be solely responsible for any hazardous material, substance or chemical 

released or threatened release caused or contributed to by Tenant.  Tenant shall be solely 
responsible for all clean-up efforts and costs. 

 
20.1.17.6 Tenant shall indemnify and defend Landlord and his successors and assigns against and 

hold them harmless from any an all claims, demands, liabilities, damages, including 
punitive damages, costs and expenses, including reasonable attorney’s fees caused by 
Tenants actions, herein collectively referred to as “Claims”: 

 
(i)  Any Claim by a federal, state or local governmental agency arising out of or in any way 

connected with the environmental condition of the Premises caused by Tenants action, 
including, but not limited to, Claims for additional clean-up of the Premises; and 

 
(ii) Any Claim by a successor in interest of Tenant (including a mortgagee who acquires title 

to the Premises through foreclosure or by accepting a deed in lieu of foreclosure), or by 
any subtenant licensee, or invitee of Tenant arising out of or in any way connected with 
the environmental condition of the Premises caused by Tenants or Subtenants actions. 

 
20.1.18 All Amendments in Writing  

 
No amendment to this Lease shall be effective unless it is in writing and signed by duly authorized representatives of 
both parties.  
 
20.1.19 Responsibility for Equipment 

 
Landlord shall not be responsible nor held liable for any damage to person or property consequent upon the use, or 
misuse, or failure of any equipment or furniture used by Tenant, or any of its employees, even though such 
equipment or furniture be furnished, rented or loaned to Tenant by Landlord.  
 
20.1.20 Equipment 

 
Tenant is responsible to return to the Landlord in good condition any equipment, including keys, issued to it by the 
Landlord pursuant to this Agreement.  If the tenant fails or refuses to return Landlord-issued equipment, furniture or 
keys within five days of the conclusion of the tenant use of the premises the Landlord shall deduct the actual costs to 



 
 

repair or replace the equipment not returned from the final payment owed to tenant or take other appropriate legal 
action at the discretion of the Landlord. 
  
20.1.21  Nondiscrimination 
 
Tenant shall not discriminate on the grounds of race, religion, color, sex, age, marital status, medical condition, 
disability, national origin or sexual preference in any manner or as a result of or arising out of this lease agreement. 
 
20.1.22 Liens 
 
Tenant shall keep the Premises and building and the property on which the Premises are situated, free of any liens 
arising out of work performed, materials furnished or obligations incurred by Tenant. 

 
This lease shall be construed and interpreted in accordance with the applicable laws of the State of California and of 
the United States of America.  Each party shall perform its obligation hereunder in accordance with all applicable 
laws, rules, and regulations now or hereafter in effect. 
 
20.1.22 Integrated Agreement; Modification 
 
This lease including all exhibits constitutes the entire understanding and agreement between the Landlord and the 
Tenant and supersedes, revokes, and cancels any and all previous negotiations, representations, and understanding 
between the parties and cannot be amended or modified except by a written agreement. 

 
20.1.24 Provisions are Covenants and Conditions 
 
All provisions, whether covenants or conditions, on the part of Tenant shall be deemed to be both covenants and 
conditions. 

 
20.1.25 Use of Definitions 
 
The definitions contained in this lease shall be used to interpret this lease. 
 
20.1.26 Definitions 
 
As used in this lease, the following words and phrases shall have the following meanings: 
 

a. ALTERATION:  Any addition or change to, or modification of, the Premises made by Tenant 
after the fixturing period, including, without limitation, fixtures, but excluding trade fixtures as 
defined here, and tenant's improvements as defined here. 

 
b. AUTHORIZED REPRESENTATIVE: Any officer, agent, employee, or independent contractor 

retained or employed and acting within authority given him/her by that party. 
 

c. CONSENT:  Landlord's or Tenant's express, prior, written approval on the party's letterhead. 
 

d. CONTRACTOR:  Tenant 
 

e. DAMAGE:  Injury deterioration or loss to a person or property caused by another person's acts or 
omissions.  Damage includes death. 

 
f. DAMAGES:  A monetary compensation or indemnity that can be recovered in the courts by any 

person who has suffered injury to his/her person, property, or rights through another's act or 
omission. 

 
g. DESTRUCTION:  Damage, as defined here, to or disfigurement of the Premises. 

 



 
 

h. ENCUMBRANCE:  Any deed of trust, mortgage, or other written security device or agreement 
affecting the Premises, and the note or other obligation secured by it, that constitutes security for 
the payment of a debt or performance of an obligation. 

 
i. EXPIRATION:  The coming to an end of the time specified in the lease as its duration, including 

any extension of the term resulting from the exercise of an option to extend. 
 

j. GOOD CONDITION: The good physical condition of the Premises and each portion of the 
Premises, including, without limitation, signs, windows, show windows, appurtenances, and 
tenant's personal property as defined here.  "In good condition" means first-class, neat, clean, and 
broom-clean, and is equivalent to similar phrases referring to physical adequacy in appearance and 
for use. 

 
k. HOLD HARMLESS: To defend and indemnify from all liability, losses, penalties, damages as 

defined here, costs, expenses (including, without limitation, attorneys' fees), causes of action, 
claims, or judgments arising out of or related to any damage, as defined here, to any person or 
property. 
 

l. LAW:  Any judicial decision, statute, constitution, ordinance, resolution, regulation, rule, 
administrative order, or other requirements of any municipal, county, state, federal, or other 
government agency or authority having jurisdiction over the parties or the Premises, or both, in 
effect either at the time of execution of the lease or at any time during the term, including, without 
limitation, any regulation or order of a quasi-official entity or body (e.g., board of fire examiners 
or public utilities). 

 
m. LENDER: The beneficiary, mortgagee, secured party, or other holder of an encumbrance, as 

defined here. 
 

n. LIEN:  A charge imposes on the Premises by someone other than Landlord, by which the Premises 
are made security for the performance of an act.  Most of the liens referred to in this lease are 
mechanics' liens. 

 
o. MAINTENANCE:  Repairs, replacement, preventive maintenance, repainting, and cleaning. 

 
p. PERSON:  One or more human beings, or legal entities or other artificial persons, including, 

without limitation, partnerships, corporations, trusts, estates, associations, and any combination of 
human beings and legal entities. 

 
q. PROVISION:  Any term, agreement, covenant, condition, clause, qualification, restriction, 

reservation, or other stipulations the lease that defines or otherwise controls, establishes, or limits 
the performance required or permitted by either party. 

 
r. PUBLIC AREA: Any area outside Premises in Metro Center to which the public commonly is 

allowed access by Landlord.  Public area is the common area.  
 

s. RENT:  Minimum monthly rent, rent for fixtures, equipment and cookware, percentage rent, 
additional rent, security deposit, maintenance expenses, operating costs, insurance, utilities and 
services, other similar charges, and any other money owed by Tenant to Landlord under the 
provisions of this Lease. 

 
t. RESTORATION:  The reconstruction, rebuilding, rehabilitation, and repairs that are necessary to 

return destroyed portions of the Premises and other property to substantially the same physical 
condition as they were in immediately before the destruction. 

 
u. SUBSTANTIAL COMPLETION: Completion of Landlord's construction obligation as evidenced 

by Landlord's architect or by the general contractor performing Landlord's construction obligation. 



 
 

 
v. SUCCESSOR:  Assignee, transferee, personal representative, heir, or other person or entity 

succeeding lawfully, and pursuant to the provisions of this lease, to the rights or obligations of 
either party.  

 
w. TENANT'S IMPROVEMENT: Any addition to or modification of the Premises made by Tenant 

before, at, or near the commencement of the term, including,  
 

x. TENANT'S PERSONAL PROPERTY: Tenant's equipment, furniture, merchandise, and movable 
property placed in the Premises by Tenant, including tenant's trade fixtures, as defined here as set 
forth in Exhibit E. 

 
y. TENANT'S TRADE FIXTURE: Any property installed in or on the Premises by Tenant for 

purposes of trade, manufacture, ornament, or related use as set forth in Exhibit E.  
 

z. TERM:  The period of time during which Tenant has a right to occupy the Premises. 
 

aa. TERMINATION:  The ending of the term for any reason before expiration, as defined here. 
 
20.1.27 Captions 
 
The captions of this lease shall have no effect on its interpretation. 
 
20.1.28 Singular and Plural 
 
When required by the context of this lease, the singular shall include the plural. 
 
20.1.29 Joint and Several Obligations 
 
"Party" shall mean Landlord or Tenant; and if more than one person or entity is Landlord or Tenant, the obligations 
imposes on that party shall be joint and several. 
 
20.1.30 Severability 

 
The unenforceability, invalidity, or illegality of any provision shall not render the other provisions unenforceable, 
invalid, or illegal. 
 
ARTICLE 21: ATTORNEYS' FEES 
 
In the event suit is brought to enforce or interpret any part of this Leas Agreement, the prevailing party shall be 
entitled to recover as an element of costs of suit, and not as damages, a reasonable attorney’s fee to be fixed by the 
court.  The “prevailing party” shall be the party who is entitled to recover his costs of suit, whether or not the suit 
proceeds to final judgment.  A party not entitled to recover his costs shall not recover attorney’s fees.  No sum for 
attorney’s fees shall be counted in calculating the amount of a judgment for purposes of determining whether a party 
is entitled to recover his costs of attorney’s fees. 
 
ARTICLE 22: AUTHORITY 
 
Each party has full power and authority to enter into and perform this lease, and the person(s) signing this lease on 
behalf of each has been properly authorized and empowered to enter into this lease.  Each party further 
acknowledges that he/she has read this lease, understands it, and agrees to be bound by it. 
 
IN WITNESS WHEREOF, Landlord and the Tenant execute this lease has affixed his/her signature(s) the day and 
year first herein above written. 
 
 



 
 

 
LANDLORD-SANTA CRUZ METROPOLITAN TRANSIT DISTRICT 
 
 
 
BY:  ________________________         

Leslie R. White,     Date 
Secretary/General Manager 

 
TENANT-_________   
 
 
 
BY:  ______________________________   ________________________________                          

Signature    Date 
 
Approved as to Form: 
 
 
 
BY:  ________________________         

Margaret Gallagher   Date 
              District Counsel 
 
 
 
Exhibit A -  Floor plan 
Exhibit B -  Menu, hours of operation 

     Closure for Transit METRO Holidays- Thanksgiving (4th Thursday in November), 
                    Christmas (Dec. 25), New Year’s Day (Jan. 1) 
Exhibit C -  Rules and Regulations 
Exhibit D -  Tenant’s Personal Property 
Exhibit E –  Federal Transit Administration Requirements for Non-Construction Contracts 
Exhibit F -  Tenant’s Duties and Responsibilities for Janitorial services and Customer Services 



 
 

V-1 

PART V  
 

FEDERAL TRANSIT ADMINISTRATION REQUIREMENTS 
FOR NON-CONSTRUCTION CONTRACTS 

 
 
1.0 GENERAL 
 
This Contract is subject to the terms of a financial assistance contract between the Santa Cruz Metropolitan Transit 
District and the Federal Transit Administration (FTA) of the United States Department of Transportation.  
 
2.0 INTEREST TO MEMBERS OF OR DELEGATES TO CONGRESS 
 
In accordance with 18 U.S.C.  431, no member of, nor delegates to, the Congress of the United States shall be 
admitted to a share or part of this Contract or to any benefit arising therefrom. 
 
3.0 INELIGIBLE CONTRACTORS  
 
Neither Contractor, subcontractor, nor any officer or controlling interest holder of Contractor or subcontractor, is 
currently, or has been previously, on any debarred bidders list maintained by the United States Government. 
 
4.0 EQUAL EMPLOYMENT OPPORTUNITY (Not applicable to contracts for standard commercial supplies 

and raw materials) 
 
In connection with the execution of this Contract, the Contractor shall not discriminate against any employee or 
application for employment because of race, religion, color, sex, age (40 or over), national origin, pregnancy, 
ancestry, marital status, medical condition, physical handicap, sexual orientation, or citizenship status.  The 
Contractor shall take affirmative action to insure that applicants employed and that employees are treated during 
their employment, without regard to their race, religion, color, sex national origin, etc.  Such actions shall include, 
but not be limited to the following:  Employment, upgrading, demotion or transfer;  recruitment or recruitment 
advertising;  layoff or termination;  rates of pay or other forms of compensation;  and, selection for training 
including apprenticeship.  Contractor further agrees to insert a similar provision in all subcontracts, except 
subcontracts for standard commercial supplies or raw materials. 
 
5.0 TITLE VI CIVIL RIGHTS ACT OF 1964 
 
During the performance of this Contract, the Contractor, for itself, its assignees and successors in interest 
(hereinafter referred to as the "Contractor"), agrees as follows: 
 

5.1 Compliance with Regulations 
 
The Contractor shall comply with the Regulations relative to nondiscrimination in federally 
assisted programs of the Department of Transportation (hereinafter "DOT") Title 49, Code of 
Federal Regulations, Part 21, as they may be amended from time to time (hereinafter referred to as 
the "Regulations"), which are herein incorporated by reference and made a part of this Contract. 

 
5.2  Nondiscrimination 

 
The Contractor, with regard to the work performed by it during the Contract, shall not discriminate 
on the grounds of race, religion, color, sex, age or national origin in the selection and retention of 
subcontractors, including procurements of materials and leases of equipment.  The Contractor 
shall not participate either directly or indirectly in the discrimination prohibited in Section 21.5 of 
the Regulations, including employment practices when the Contract covers a program set forth in 
Appendix B of the regulations.  
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5.3 Solicitations for Subcontracts, Including Procurements of Materials and Equipment 
 
In all solicitations either by competitive bidding or negotiation made by the Contractor for work to 
be performed under a subcontract, including procurements of materials or leases of equipment, 
each potential subcontractor or supplier shall be notified by the Contractor of the Contractor's 
obligations under this Contract and the Regulations relative to nondiscrimination on the grounds 
of race, religion, color, sex, age or national origin. 

 
5.4 Information and Reports  

 
The Contractor shall provide all information and reports required by the Regulations or directives 
issued pursuant thereto, and shall permit access to its books, records, accounts, other sources of 
information, and its facilities as may be determined by the METRO or the Federal Transit 
Administration (FTA) to be pertinent to ascertain compliance with such Regulations, orders and 
instructions.  Where any information is required or a Contractor is in the exclusive possession of 
another who fails or refuses to furnish this information, the Contractor shall so certify to the 
METRO, or the Federal Transit Administration, as appropriate, and shall set forth what efforts it 
has made to obtain the information. 

 
5.5 Sanctions for Noncompliance 

 
In the event of the Contractor's noncompliance with the nondiscrimination provisions of this 
Contract, the METRO shall impose such contract sanctions as it or the Federal Transit 
Administration may determine to be appropriate, including, but not limited to: 

 
(a) Withholding of payments to the Contractor under the Contract until the Contractor complies;  

and/or, 
 

(b) Cancellation, termination or suspension of the Contract, in whole or in part. 
 

5.6 Incorporation of Provisions  
 
The Contractor shall include the provisions of Paragraphs (1) through (6) of this section in every 
subcontract, including procurements of materials and leases of equipment, unless exempt by the 
Regulations or directives issued pursuant thereto.  The Contractor shall take such action with 
respect to any subcontract or procurement as the METRO or the Federal Transit Administration 
may direct as a means of enforcing such provisions, including sanctions for noncompliance;  
provided, however, that in the event a Contractor becomes involved in, or is threatened with, 
litigation with a subcontractor or supplier as a result of such direction, the Contractor may require 
the METRO to enter into such litigation to protect the interests of the METRO, and, in addition, 
the Contractor may request the services of the Attorney General in such litigation to protect the 
interests of the United States. 

 
6.0 CLEAN AIR AND FEDERAL WATER POLLUTION CONTROL ACTS (Applicable only to contracts in 

excess of $100,000) 
 
Contractor shall comply with all applicable standards, orders or requirements issued under Section 306 of the Clean 
Air Act (42 USC 1857[h]), Section 508 of the Clean Water Act (33 USC 1368), Executive Order 11738, and 
Environmental Protection Agency Regulations (40 CFR, Part 15), which prohibit the use under non-exempt Federal 
contracts, grants or loans of facilities included on the EPA List of Violating Facilities.  Contractor shall report all 
violations to FTA and to the USEPA Assistant Administrator for Enforcement (EN0329). 
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7.0 CONSERVATION 
 
Contractor shall recognize mandatory standards and policies relating to energy efficiency which are contained in the 
State energy conservation plan issued in compliance with the Energy Policy and Conservation Act (42 USC Section 
6321, et seq.). 
 
8.0 AUDIT AND INSPECTION OF RECORDS (Applicable only to sole source or negotiated contracts in excess 

of $10,000) 
 
Contractor agrees that the METRO, the Comptroller General of the United States, or any of their duly authorized 
representatives shall, for the purpose of audit and examination, be permitted to inspect all work, materials, payrolls 
and other data and records with regard to the project, and to audit the books, records and accounts with regard to the 
project.  Further, Contractor agrees to maintain all required records for at least three years after METRO makes final 
payments and all other pending matters are closed. 
 
9.0 LABOR PROVISIONS (Applicable only to contracts of $2,500.00 or more that involve the employment of 

mechanics or laborers) 
 

9.1 Overtime Requirements 
 
No Contractor or subcontractor contracting for any part of the contract work which may require or 
involve the employment of laborers or mechanics shall require or permit any such laborer or 
mechanic in any work week in which he or she is employed on such work to work in excess of 
eight (8) hours in any calendar day or in excess of forty (40) hours in such work week unless such 
laborer or mechanic receives compensation at a rate not less than one and one-half (1 1/2) times 
the basic rate of pay for all hours worked in excess of eight (8) hours in any calendar day or in 
excess of forty (40) hours in such work week, whichever is greater. 

 
9.2 Violation;  Liability for Unpaid Wages;  Liquidated Damages 

 
In the event of any violation of the clause set forth in subparagraph (b)(1) of 29 CFR Section 5.5, 
the Contractor and any subcontractor responsible therefore shall be liable for the unpaid wages.  In 
addition, such Contractor and subcontractor shall be liable to the United States (in the case of 
work done under contract for the District of Columbia or a territory, to such district or to such 
territory), for liquidated damages.  Such liquidated damages shall be computed with respect to 
each individual laborer or mechanic, including watchmen and guards, employed in violation of the 
clause set forth in subparagraph (b)(1) of which such individual was required or permitted to work 
in excess of eight (8) hours in excess of the standard work week of forty (40) hours without 
payment of the overtime wages required by the clause set forth in subparagraph (b)(1) of 29 CFR 
Section 5.5. 

 
9.3 Withholding for Unpaid Wages and Liquidated Damages 

 
DOT or the METRO shall upon its own action or upon written request of an authorized 
representative of the Department of Labor withhold or cause to be withheld, from any monies 
payable on account of work performed by the Contractor or subcontractor under any such contract 
or any other Federal contract with the same prime Contractor, or any other federally-assisted 
contract subject to the Contract Work Hours and Safety Standards Act, which is held by the same 
prime Contractor, such sums as may be determined to be necessary to satisfy any liabilities of such 
Contractor or subcontractor for unpaid wages and liquidated damages as provided in the clause set 
forth in subparagraph (b)(2) of 29 CFR Section 5.5. 

 
9.4 Nonconstruction Grants 

 
The Contractor or subcontractor shall maintain payrolls and basic payroll records during the 
course of the work and shall preserve them for a period of three (3) years from the completion of 
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the Contract for all laborers and mechanics, including guards and watchmen, working on the 
Contract.  Such records shall contain the name and address of each such employee, social security 
number, correct classifications, hourly rates of wages paid, daily and weekly number of hours 
worked, deductions made and actual wages paid.  Further, the METRO shall require the 
contracting officer to insert in any such contract a clause providing that the records to be 
maintained under this paragraph shall be made available by the Contractor or subcontractor for 
inspection, copying or transcription by authorized representatives of DOT and the Department of 
Labor, and the Contractor or subcontractor will permit such representatives to interview 
employees during working hours on the job. 

 
9.5 Subcontracts 

 
The Contractor or subcontractor shall insert in any subcontracts the clauses set forth in sub- 
paragraph (1) through (5) of this paragraph and also a clause requiring the subcontractors to 
include these clauses in any lower tier subcontracts.  The prime contractor shall be responsible for 
compliance by any subcontractor or lower tier subcontractor with the clauses set forth in 
subparagraphs (1) through (5) of this paragraph. 

 
10.0 CARGO PREFERENCE (Applicable only to Contracts under which equipment, materials or commodities 

may be transported by ocean vehicle in carrying out the project) 
 
The Contractor agrees: 
 

10.1 To utilize privately owned United States-flag commercial vessels to ship at least fifty percent 
(50%) of the gross tonnage (computed separately for dry bulk carriers, dry cargo liners and 
tankers) involved, whenever shipping any equipment, materials or commodities pursuant to this 
section, to the extent such vessels are available at fair and reasonable rates for United States- flag 
commercial vessels. 

 
10.2 To furnish within 30 days following the date of loading for shipments originating within the 

United States, or within thirty (30) working days following the date of loading for shipment 
originating outside the United States, a legible copy of a rated, "on-board" commercial ocean bill-
of-lading in English for each shipment of cargo described in paragraph (1) above, to the METRO 
(through the prime Contractor in the case of subcontractor bills-of-lading) and to the Division of 
National Cargo, Office of Market Development, Maritime Administration, 400 Seventh Street, 
S.W., Washington D.  C.  20590, marked with appropriate identification of the project. 

 
10.3 To insert the substance of the provisions of this clause in all subcontracts issued pursuant to this 

Contract. 
 
11.0 BUY AMERICA PROVISION 
 
This procurement is subject to the Federal Transportation Administration Buy America Requirements in 49 CFR 
661. A Buy America Certificate, if required format (see Form of Proposal or Bid Form) must be completed and 
submitted with the proposal.  A proposal that does not include the certificate shall be considered non-responsive. A 
waiver from the Buy America Provision may be sought by the METRO if grounds for the waiver exist. Section 165a 
of the Surface Transportation Act of 1982 permits FTA participation on this Contract only if steel and manufactured 
products used in the Contract are produced in the United States. In order for rolling stock to qualify as a domestic 
end product, the cost of components produced in the United States must exceed sixty percent (60%) of the cost of all 
components, and final assembly must take place in the United States. 
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12.0 DISADVANTAGED BUSINESS ENTERPRISE (DBE) PARTICIPATION 
 

12.1 Policy 
 
It is the policy of the U.S.  Department of Transportation that Disadvantaged Business Enterprises 
as defined in 49 CFR Part 23 shall have the maximum opportunity to participate in the 
performance of contracts financed in whole or in part with Federal funds under this Agreement.  
Consequently, the DBE requirements of 49 CFR Part 23 apply to this Agreement. 

 
12.2 DBE Obligation 

 
METRO and Contractor agree to insure that Disadvantaged Business Enterprises as defined in 49 
CFR Part 23 have the maximum opportunity to participate in the performance of contracts and 
subcontracts under this Agreement.  In this regard, METRO and Contractor shall take all 
necessary and reasonable steps in accordance with 49 CFR Part 23 to insure that Disadvantaged 
Business Enterprises have the maximum opportunity to compete for and perform Contracts.  
METRO and Contractor shall not discriminate on the basis of race, creed, color, national origin, 
age or sex in the award and performance of DOT-assisted Contracts. 

 
12.3 Transit Vehicle Manufacturers 

 
Transit vehicle manufacturers must certify compliance with DBE regulations. 

 
13.0 CONFLICT OF INTEREST 
 
No employee, officer or agent of the METRO shall participate in selection, or in the award of administration of a 
contract if a conflict of interest, real or apparent, would be involved.  Such a conflict would arise when (1) the 
employee, officer or agent;  (2) any member of his or her immediate family;  (3) his or her partner;  or (4) an 
organization that employs, or is about to employ, has a financial or other interest in the firm selected for award.  The 
METRO's officers, employees or agents shall neither solicit nor accept gratuities, favors or anything of monetary 
value from Contractors, potential Contractors or parties of sub agreements. 
 
14.0 MOTOR VEHICLE EMISSION REQUIREMENTS (Applicable only to Contracts involving the purchase of 

new motor vehicles) 
 
The Contractor must provide a certification that: 
 

(a) The horsepower of the vehicle is adequate for the speed, range, and terrain in which it will be 
required and also to meet the demands of all auxiliary equipment. 

 
(b) All gases and vapors emanating from the crankcase of a spark-ignition engine are controlled to 

minimize their escape into the atmosphere. 
 
(c) Visible emission from the exhaust will not exceed No.  1 on the Ringlemann Scale when measured 

six inches (6") from the tail pipe with the vehicle in steady operation. 
 
(d) When the vehicle has been idled for three (3) minutes and then accelerated to eighty percent (80%) 

of rated speed under load, the opacity of the exhaust will not exceed No.  2 on the Ringlemann 
Scale for more than five (5) seconds, and not more than No.  1 on the Ringlemann Scale thereafter. 

 
15.0 MOTOR VEHICLE SAFETY STANDARDS (Applicable only to contracts involving the purchase of new 

motor vehicles)  
 
The Contractor will assure that the motor vehicles purchased under this contract will comply with the Motor Vehicle 
Safety Standards as established by the Department of Transportation at 49 CFR Parts 390 and 571.  
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16.0 DEBARRED BIDDERS 
 
The Contractor, including any of its officers or holders of a controlling interest, is obligated to inform the METRO 
whether or not it is or has been on any debarred bidders' list maintained by the United States Government.  Should 
the Contractor be included on such a list during the performance of this project, Contractor shall so inform the 
METRO. 
 
17.0 PRIVACY (Applicable only to Contracts involving the administration of any system of records as defined by 

the Privacy Act of 1974, on behalf of the Federal Government) 
 

17.1 General 
 
The METRO and Contractor agree: 

 
(a) To comply with the Privacy Act of 1974, 5 U.S.C.  552a (the Act) and the rules and regulations 

issued pursuant to the Act when performance under the Contract involves the design, 
development or operation of any system of records on individuals to be operated by the 
METRO, its contractors or employees to accomplish a Government function. 

 
(b) To notify the Government when the METRO or Contractor anticipates operating a system of 

records on behalf of the Government in order to accomplish the requirements of this 
Agreement, if such system contains information about individuals which information will be 
retrieved by the individual's name or other identifier assigned to the individual.  A system of 
records subject to the Act may not be employed in the performance of this Agreement until the 
necessary approval and publication requirements applicable to the system have been carried 
out.  The METRO or Contractor, as appropriate, agrees to correct, maintain, disseminate, and 
use such records in accordance with the requirements of the Act, and to comply with all 
applicable requirements of the Act. 

 
(c) To include the Privacy Act Notification contained in this Agreement in every subcontract 

solicitation and in every subcontract when the performance of Work under the proposed 
subcontract may involve the design, development or operation of a system of records on 
individuals that is to be operated under the Contract to accomplish a Government function; and 

 
(d) To include this clause, including this paragraph in all in subcontracts under which Work for 

this Agreement is performed or which is awarded pursuant to this Agreement or which may 
involve the design, development, or operation of such a system of records on behalf of the 
Government. 

 
17.2 Applicability 

 
For purposes of the Privacy Act, when the Agreement involves the operation of a system of 
records on individuals to accomplish a Government function, the METRO, third party contractors 
and any of their employees are considered to be employees of the Government with respect to the 
Government function and the requirements of the Act, including the civil and criminal penalties 
for violations of the Act, are applicable except that the criminal penalties shall not apply with 
regard to contracts effective prior to September 27, 1975.  In addition, failure to comply with the 
provisions of the Act or of this clause will make this Agreement subject to termination. 

 
17.3 Definitions 

 
The terms used in this clause have the following meanings: 
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(a) "Operation of a system of records" means performance of any of the activities associated with 
maintaining the system of records on behalf of the Government including the collection, use 
and dissemination of records. 

 
(b) "Records" means any item, collection or grouping of information about an individual that is 

maintained by the METRO or Contractor on behalf of the Government, including, but not 
limited to, his education, financial transactions, medical history, and criminal or employment 
history and that contains his name, or the identifying number, symbol or other identifying 
particular assigned to the individual, such as a finger or voice print or a photograph. 

 
(c)  "System of records" on individuals means a group of any records under the control of the 

METRO or Contractor on behalf of the Government from which information is retrieved by 
the name of the individual or by some identifying number, symbol or other identifying 
particular assigned to the individual. 

 
18.0 PATENT RIGHTS (Applicable only to research and development contracts)  

 
If any invention, improvement or discovery of the METRO or contractors or subcontractors is conceived or first 
actually reduced to practice in the course of or under this project which invention, improvement, or discovery may 
be patentable under the Patent Laws of the United States of America or any foreign country, the METRO (with 
appropriate assistance of any contractor or subcontractor involved) shall immediately notify the Government (FTA) 
and provide a detailed report.  The rights and responsibilities of the METRO, third party contractors and 
subcontractors and the Government with respect to such invention will be determined in accordance with applicable 
Federal laws, regulations, policies and any waivers thereof. 
 
19.0 RIGHTS IN DATA (Applicable only to research and development contracts) 
 
The term "subject data" as used herein means recorded information, whether or not copyrighted, that is delivered or 
specified to be delivered under this Contract.  The term includes graphic or pictorial delineation in media such as 
drawings or photographs; text in specifications or related performance or design-type documents, machine forms 
such as punched cards, magnetic tape or computer memory printouts;  and information retained in computer 
memory.  Examples include, but are not limited to, engineering drawings and associated lists, specifications, 
standards, process sheets, manuals, technical reports, catalog item identifications and related information.  The term 
does not include financial reports, cost analyses and similar information incidental to contract administration. 
 
All "subject data" first produced in the performance of this Agreement shall be the sole property of the Government.  
The METRO and Contractor agree not to assert any rights at common law or equity and not to establish any claim to 
statutory copyright in such data.  Except for its own internal use, the METRO and Contractor shall not publish or 
reproduce such data in whole or in part, or in any manner or form, nor authorize others to do so, without the written 
consent of the Government until such time as the Government may have released such data to the public.  This 
restriction, however, does not apply to Agreements with academic institutions. 
 
The METRO and Contractor agree to grant and do hereby grant to the Government and to its officers, agents, and 
employees acting within the scope of their official duties, a royalty-free, non-exclusive and irrevocable license 
throughout the world: 
 

(a) To publish, translate, reproduce, deliver, perform, use and dispose of, in any manner, any and all 
data not first produced or composed in the performance of this Contract but which is incorporated 
in the work furnished under this Contract; and 

 
(b) To authorize others so to do. 

 
METRO and Contractor shall indemnify and save and hold harmless the Government, its officers, agents, and 
employees acting within the scope of their official duties against any liability, including costs and expenses, 
resulting from any willful or intentional violation by the METRO and Contractor of proprietary rights, copyrights or 
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rights of privacy, arising out of the publication, translation, reproduction, delivery, performance, use, or disposition 
of any data furnished under this Contract. 
 
Nothing contained in this clause shall imply a license to the Government under any patent or be construed as 
affecting the scope of any license or other right otherwise granted to the Government under any patent. 
 
The third and fourth paragraphs under Section 19.0 above are not applicable to material furnished to the METRO or 
Contractor by the Government and incorporated in the work furnished under the Contract, provided that such 
incorporated material is identified by the METRO or Contractor at the time of delivery of such work. 
 
In the event that the project, which is the subject of this Agreement, is not completed, for any reason whatsoever, all 
data generated under that project shall become subject data as defined in the Rights in Data clause in this Contract 
and shall be delivered as the Government may direct.  This clause shall be included in all subcontracts under this 
Contract. 
 
20.0 NEW RESTRICTIONS ON LOBBYING 
 

20.1 Prohibition 
 

(a) Section 1352 of Title 31, U.S.  Code, provides in part that no appropriated funds may be 
expended by the recipient of a Federal contract, grant, loan, or cooperative agreement to pay 
any person for influencing or attempting to influence an officer or employee of any agency, a 
Member of Congress, an officer or employee of Congress, or an employee of a Member of 
Congress in connection with any of the following covered Federal actions:  the awarding of 
any Federal contract, the making of any Federal grant, the making of any Federal loan, the 
entering into of any cooperative agreement, and the extension, continuation, renewal, 
amendment, or modification of any Federal contract, grant, loan, or cooperative agreement. 

 
(b) The prohibition does not apply as follows: 

 
(i) Agency and legislative liaison by Own Employees. 

 
(ii) Professional and technical services by Own Employees. 
 
(iii) Reporting for Own Employees. 

 
(iv) Professional and technical services by Other than Own Employees. 

 
20.2 Disclosure  

 
(a) Each person who requests or receives from an agency a Federal contract shall file with that 

agency a certification, included in Form of Proposal or Bid Forms, that the person has not 
made, and will not make, any payment prohibited by Section 20.1 of this clause. 

 
(b) Each person who requests or receives from an agency a Federal contract shall file with that 

agency a disclosure form, Standard Form-LLL, "Disclosure of Lobbying Activities," if such 
person has made or has agreed to make any payment using non- appropriated funds (to include 
profits from any covered Federal action), which would be prohibited under Section 20.1 of this 
clause if paid for with appropriated funds. 

 
(c) Each person shall file a disclosure form at the end of each calendar quarter in which there 

occurs any event that requires disclosure or that materially affects the accuracy of the 
information contained in any disclosure form previously filed by such person under paragraph 
(c)(2) of this section.  An event that materially affects the accuracy of the information reported 
includes: 

 



 
 

V-9 

(i) a cumulative increase of $25,000 or more in the amount paid or expected to be paid for 
influencing or attempting to influence a covered Federal action;  or 

 
(ii) a change in the person(s) or individual(s) influencing or attempting to influence a covered 

Federal action;  or 
 
(iii) a change in the officer(s), employee(s), or Member(s) contacted to influence or attempt to 

influence a covered Federal action. 
 

(d) Any person who requests or receives from a person referred to in paragraph (c)(i) of this 
section a subcontract exceeding $100,000 at any tier under a Federal contract shall file a 
certification, and a disclosure form, if required, to the next tier above. 

 
(e) All disclosure forms, but not certifications, shall be forwarded from tier to tier until received 

by the person referred to in paragraph (c)(i) of this section.  That person shall forward all 
disclosure forms to the agency. 

 
20.3 Agreement 

 
In accepting any contract resulting from this solicitation, the person submitting the offer agrees not to 
make any payment prohibited by this clause. 

 
20.4 Penalties. 

 
(a) Any person who makes an expenditure prohibited under Section 20.1 of this clause shall be 

subject to a civil penalty of not less than $10,000 for each such expenditure. 
 
(b) Any person who fails to file or amend the disclosure form to be filed or amended if required by 

this clause, shall be subject to a civil penalty of not less than $10,000 and not more than 
$100,000 for each such failure. 

 
(c) Contractors may rely without liability on the representations made by their sub- contractors in 

the certification and disclosure form. 
 

20.5 Cost allowability 
 
Nothing in this clause is to be interpreted to make allowable or reasonable any costs which would be 
unallowable or unreasonable in accordance with Part 31 of the Federal Acquisition Regulation. 
Conversely, costs made specifically unallowable by the requirements in this clause will not be made 
allowable under any of the provisions of Part 31 of the Federal Acquisition Regulation.  
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PART VI 
SANTA CRUZ METROPOLITAN TRANSIT DISTRICT 

PROTEST PROCEDURES 
 
 

PROCUREMENT PROTESTS 
 
All protests shall be filed, handled and resolved in a manner consistent with the requirements of Federal Transit Administration (FTA) 
Circular 4220.1E Third Party Contracting Guidelines dated June 19, 2003 and the Santa Cruz Metropolitan Transit District’s (METRO) 
Protest Procedures which are on file and available upon request. 
 
Current FTA Policy states that: "Reviews of protests by FTA will be limited to: 
(1) a grantee’s failure to have or follow its protest procedures, or its failure to review a complaint or protest; or 
(2) violation of Federal law or regulation.   
An appeal to FTA must be received by the cognizant FTA regional or Headquarters Office within five (5) working days of the date the 
protester learned or should have learned of an adverse decision by the grantee or other basis of appeal to FTA”  (FTA Circular 
4220.1E, Section 7, paragraph l., Written Protest Procedures) 
 
Protests relating to the content of this Request for Proposal (RFP) package must be filed within ten (10) calendar days after the date the 
RFP is first advertised.  Protests relating to a recommendation for award solicited by this RFP must be filed by an interested party within 
five (5) calendar days after the staff's written recommendation and notice of intent to award is issued to the Tenant-Proposers.  The date of 
filing shall be the date of receipt of protests or appeals by the METRO. 
 
All Protests shall be filed in writing with the Assistant General Manager, Santa Cruz Metropolitan Transit District, 110 Vernon Street, 
Santa Cruz, CA 95060.  No other location shall be acceptable.  The METRO will respond in detail to each substantive issue raised in the 
protest.  The Assistant General Manager shall make a determination on the protest normally within ten (10) working days from receipt of 
protest.  Any decision rendered by the Assistant General Manager may be appealed to the Board of Directors.  The Protester has the right 
within five (5) working days of receipt of determination to file an appeal restating the basis of the protest and the grounds of the appeal.  In 
the appeal, the Protester shall only be permitted to raise factual information previously provided in the protest or discovered subsequent to 
the Assistant General Manager’s decision and directly related to the grounds of the protest.  The Board of Directors has the authority to 
make a final determination and the Board of Director's decision shall constitute the METRO's final administrative remedy. 
 
In the event the protestor is not satisfied with the METRO's final administrative determination, they may proceed within 90 days of the final 
decision to State Court for judicial relief.  The Superior Court of the State of California for the County of Santa Cruz is the appropriate 
judicial authority having jurisdiction over Proposal Protest(s) and Appeal(s).  Bid includes the term "offer" or "proposal" as used in the 
context of negotiated procurements. 
 
The Tenant-Proposer may withdraw its protest or appeal at any time before the METRO issues a final decision. 
 
Should the METRO postpone the date of proposal submission owing to a protest or appeal of the solicitation specifications, addenda, dates 
or any other issue relating to this procurement, the METRO shall notify, via addendum, all parties who are on record as having obtained a 
copy of the solicitation documents that an appeal/protest had been filed, and the due date for proposal submission shall be postponed until 
the METRO has issued its final decision. 
 
A letter of protest must set forth the grounds for protest and shall be fully supported with technical data, test results, or other pertinent 
information related to the subject being protested.  The Protestor is responsible for adhering to the METRO's protest procedures. 
 
A Tenant-Proposer may seek FTA review of the METRO's decision.  A protest appeal to the FTA must be filed in accordance with the 
provisions of FTA circular 4220.1E.  Any appeal to the FTA shall be made not later than five (5) working days after a final decision is 
rendered under the METRO's protest procedure.  Protest appeals should be filed with: 
 

Federal Transit Administration 
Regional Administrator Region IX 

201 Mission Street, Suite 2210 
San Francisco, CA  94105-1839 


