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Exhibit 1

ALAMEDA POINT
LEASE AGREEMENT

THIS ALAMEDA POINT LEASE AGREEMENT (“Lease”), dated for reference purposes
as March 15, 2009 (“Lease Execution Date”), is made by and between the ALAMEDA REUSE AND
REDEVELOPMENT AUTHORITY, a Joint Powers Authority established by the City of Alameda and the
City Improvement Commission under the California Joint Exercise of Powers Act as set forth in Title 1,
Division 7, Chapter 5, Article 1 of Government Code of the State of California (Government Code §6500 et
seq.) (“Landlord”) and AIRCRAFT CARRIER HORNET FOUNDATION, a California non-profit
corporation (“Tenant”).

Recitals

A. The United States of America, acting by and through the Department of the Navy
(“Government”), is the owner of real and personal property commonly referred to as the former Naval Air
Station Alameda (“Station” or “Property”), which was closed as a military installation and is subject to
disposal pursuant to and in accordance with the Defense Base Closure and Realignment Act of 1991, as
amended (Pub. Law No. 101-510).

B. Landlord and Government have agreed upon a method of conveyance of said property as set
forth in the Economic Development Conveyance Memorandum of Agreement (“EDC MOA”) dated June 6,
2000.

C. Prior to the conditions for a deed transfer of the property to Landlord being met, immediate
possession of all or portions of the Station has been granted by Government to Landlord pursuant to a Lease in
Furtherance of Conveyance (“LIFOC”) dated June 6, 2000.

D. Government has determined that it will be in the public interest to lease the Premises (as
hereinafter defined) to Landlord upon the terms and conditions set forth in the LIFOC.

E. Landlord and Tenant have agreed to make and enter into this Lease, whereby Tenant will
lease from Landlord the Premises, which leasehold interest is junior to and subject to the provisions of the
LIFOC. As a result thereof, this Lease is a “sublease” in accordance with applicable laws, statutes and
ordinances.

F. No individual premises on the Station has been surveyed and assigned an Assessor’s Parcel
Number (APN) by any State of California agency, including the County of Alameda and the City of Alameda.
Any previously used Legal Description is not applicable to this or any future Agreements as they may pertain
to any premises located on the Station. Tenant may, at its sole expense, have the premises surveyed by
competent authority, in order to obtain a Legal Description of the Premises. Any survey shall be subject to
review and approval by Landlord. Any approved Legal Description shall not be deemed to be a legally
described parcel, nor shall it be assigned an identifying Assessor’s Parcel Number.

G. Landlord has entered into an exclusive agreement with its chosen developer (“Developer”) for
the Property. Landlord and Developer have agreed to meet and confer and reach consensus on the Term of all
future leasing at the Property. The agreed upon Term shall be valid for the Term of this Lease only. Any
future lease for the premises shall be decided under the same or similar process and agreed to under the terms
of agreement in place between Landlord and Developer at the time of the requested Lease.

NOW, THEREFORE, in consideration of the terms, covenants and conditions hereinafter set forth,
Landlord and Tenant hereby agree as follows:
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Agreement
1. PREMISES. Landlord does hereby lease, rent, and demise to Tenant and Tenant does hereby hire
and rent from Landlord, the following:
1.1. Premises. Those certain premises known as a portion of Pier 3, commonly known as Pier 3

North, located at 1399 Ferry Point, Alameda, California, containing approximately Ninety Two

Thousand (92,000) rentable square feet (which measurement is binding and conclusive on the parties), more
particularly described on Exhibit A-1 attached hereto, together with the improvements and fixtures situated
therein (the “Premises”). The Premises may only be utilized for the purposes set forth in the Conditional Use
Permit Issued by the City of Alameda and the storage of any materials shall be subject to Landlord’s fencing
and screening requirements as such exist from time to time

1.2. [Intentionally Deleted]

1.3. Land. That certain Two Hundred Seventy Six Thousand (276,000) rentable square feet of
submerged real property (“Land”) (which measurement is binding and conclusive on the parties), more
particularly described on Exhibit A-2 attached hereto. The Land is not within the definition of “Premises”
hereunder and Tenant is only granted a license to use the Land in accordance with and subject to the provisions
of this Lease. Tenant’s rights and obligations concerning the Premises as contained in this Lease shall be
applicable to the Land and Landlord shall not interfere with Tenant’s use of the Land except as otherwise
provided in this Lease. The Land may only be utilized for the purposes set forth in the Conditional Use Permit
issued by the City of Alameda.

1.4.  Parking Areas. In addition to the Premises, subject to the Rules and Regulations (as
hereinafter defined), Tenant and Tenant's employees, agents, suppliers, customers and patrons, in common
with Landlord and all other tenants of the Station and all such other persons to whom Landlord has previously
granted, or may hereinafter grant, rights of usage, shall have the non-exclusive right to use, for parking
purposes, the parking area (""Parking Area") identified in Exhibit A-3 attached hereto, contained in Two
Hundred Forty One Thousand Five Hundred Ninety (241,590) rentable square feet of real property, as such
may be adjusted from time to time by Landlord.

1.5. Common Areas. In addition to the Premises, subject to the Rules and Regulations, Tenant
shall have the use of those certain common areas to be designated by Landlord from time to time on the Station
(collectively, the "Commeon Areas'). The use of the Common Areas shall be for the non-exclusive use of
Tenant and Tenant's employees, agents, suppliers, customers and patrons, in common with Landlord and all
other tenants of the Station and all such other persons to whom Landlord has previously granted, or may
hereinafter grant, rights of usage; provided that such nonexclusive use shall be expressly subject to such Rules
and Regulations which may be amended by Landlord from time to time. Tenant shall not be entitled to use the
Common Areas for storage of goods, vehicles, refuse or any other items. Landlord reserves the right to alter,
modify, enlarge, diminish, reduce or eliminate the Common Areas from time to time in its sole discretion. If
Tenant shall use any of the Common Areas for storage of any items, Tenant shall pay all fines and other
charges imposed upon either Landlord or Tenant by any fire, building or other regulatory body, and Tenant
shall pay all costs incurred by Landlord to clear and clean the Common Areas and dispose of such items,
including but not limited to, a disposal fee of Twenty-Five and No/100ths Dollars ($25.00) for each pallet or
other container and Fifty and No/100ths Dollars ($50.00) for each drum, together with any additional costs for
testing and special disposal, if required.

1.6. Sublease Status. Notwithstanding anything otherwise stated herein, the obligation of
Landlord to lease the Premises under this Lease, and to perform the covenants of Landlord under this Lease,
and the obligation of Tenant to so hire and lease the Premises under this Lease, and to perform the covenants
of Tenant under this Lease, are subject to and junior to the LIFOC. The parties hereto understand that
Government, as Lessor, and Landlord, as Lessee, have entered into the LIFOC attached hereto as Exhibit B,
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and Tenant acknowledges that Landlord's rights to the Premises arise solely under the LIFOC and the EDC
MOA.

1.7. Compliance with LIFOC. Notwithstanding any provision of this Lease, Landlord and Tenant
hereby agree as follows: (i) Tenant will not do or permit anything to be done in or on the Premises which will
cause the occurrence of a default by Landlord under the LIFOC, (ii) if the LIFOC expires or is terminated for
any reason, then this Lease shall thereupon terminate, without any liability to Landlord, as if such date were
the scheduled expiration date of the Term, as defined in Section 2 below, and (iii) this Lease shall be
terminable by Landlord without penalty on sixty (60) days advance written notice.

1.8. Default under LIFOC. Landlord shall have no Hability to Tenant for Government's default
under the LIFOC. Tenant agrees that Landlord shall not be obligated to perform any of Government's
obligations under the LIFOC, except to the extent that such obligations are expressly made obligations of
Landlord under this Lease. Tenant further agrees that neither this Lease nor any obligation hereunder,
including the payment of Base Rent or Additional Rent, shall be affected by Government's default under the
LIFOC, except to the extent that the LIFOC is terminated, or unless such default causes Landlord to breach the
covenant of quiet enjoyment in favor of Tenant contained herein. Landlord reserves all rights to enforce the
LIFOC, but agrees to make reasonable and diligent efforts to enforce Government's obligations under the
LIFOC, to the extent that Tenant is a material beneficiary thereof.

1.9. Interpretation. In the event of any conflict in the rights of Tenant under this Lease and the
rights of Landlord under the LIFOC, the terms, conditions and covenants of the LIFOC shall control.

1.10. LIFOC. Tenant represents that it received, read and is familiar with the terms of the copy of
the LIFOC attached as Exhibit B and agrees to comply with all obligations of Lessee under the LIFOC as such
relates to the Premises.

1.11,  Pier Change. Keeping in mind that the Station is a redevelopment area, Tenant agrees that
there may be a future need to move the xUSS HORNET (the “Ship”) from its current location on Pier 3 North
to a berth at Pier 1 South.

2. TERM.

2.1, Term. The term of the Lease shall be for Five (5) years and Zero (0) months beginning on the
Lease Commencement Date and Expiring on March 14, 2014 (the "Term'"), unless extended or sooner
terminated pursuant to the terms of this Lease. The term ""Lease Year" as used herein shall mean any three
hundred sixty-five (365) consecutive day period beginning on the Commencement Date or any anniversary
thereafter.

2.2. Lease Commencement Date. The term ""Lease Commencement Date' as used herein shall

mean:

2.2.1.. The Lease Commencement Date shall be March 15, 2009 (“Lease Commencement
Date”).

2.2.2.  Within thirty (30) days after the Lease Commencement Date, Landlord and Tenant
shall execute an amendment to this Lease ("'Declaration of Lease Commencement") setting forth the Lease
Commencement Date and the expiration date of the term of the Lease, which shall be in the form attached
hereto as Exhibit C. For the purpose of this Lease, “Force Majeure Events” shall mean (i) any delays beyond
the reasonable control of Landlord, such as acts of God, fire, earthquake, acts of a public enemy, riot,
insurrection, unavailability of materials, governmental restrictions on the sale of materials or supplies or on the
transportation of such materials or supplies, strike directly affecting construction or transportation of materials
or supplies, shortages of materials or labor resulting from government controls, weather conditions,
unavailability of possession of the Premises due to governmental action or inaction, or any other cause or
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events beyond the reasonable control of Landlord. The parties agree that if Landlord is unable to deliver
possession of the Premises by the Anticipated Lease Commencement Date, plus any extension thereto due to a
Force Majeure Event(s), this Lease shall not be void or voidable, nor shall Landlord be liable to Tenant for any
loss or damage resulting therefrom, and the expiration date of the Term of this Lease shall be extended for
such delay; but in such event, Tenant shall not be liable for any Rent until the Lease Commencement Date;
provided, however if such delays were caused or attributable to Tenant, Rent shall commence as of the
scheduled Lease Commencement Date.

2.2.3. Inthe event that Landlord permits Tenant to occupy the Premises prior to the Lease
Commencement Date, such occupancy shall be subject to all the provisions of this Lease.

2.2.4. Prior to the Lease Commencement Date, Landlord and Tenant shall conduct a
walk-through inspection of the Premises and acknowledge the results of such inspection by signing a physical
condition report (""Condition Report'), in a form prepared by Landlord, setting forth the agreed physical
appearance and condition of the Premises as of such time. To the extent that the Condition Report approved
by Landlord and Tenant requires Landlord to repair, replace or perform any maintenance obligations (provided
that such report shall not create any obligations of Landlord except as expressly set forth in this Lease),
Landlord shall complete such tasks within thirty (30) days thereafter; provided, however, to the extent such
matters cannot be completed within such period, Landlord shall use its due diligence to complete such matters
on an expeditious basis thereafter, subject to delays caused by Force Majeure Events.

3. CONSIDERATION.

3.1 Base Rent. Tenant shall pay to Landlord as “Base Rent” the amount of Thirty Six Thousand
and No/100ths Dollars ($36,000) per year. The Base Rent shall be paid without prior notice or demand, and
without any setoff, counterclaim or deduction whatsoever. The Base Rent shall be paid at ARRA offices, or
such other place as Landlord shall direct.

3.2 [Intentionally Deleted]

33 Security Deposit. The Security Deposit has been waived.

34 Default Rate. If any portion of Rent shall be due and unpaid for more than one (1) day after
the anniversary of the Lease Commencement Date, it shall thereafter bear interest at the per annum rate equal
to 2% per annum greater than the prime rate of interest announced from time to time by the Wall Street
Journal, as the same may change from time to time (the “Default Rate”), from the due date until the date of
payment thereof by Tenant. :

35 Late Charge. If any payment of Rent or any part thereof to be made by Tenant to Landlord
pursuant to the terms of this Lease shall become overdue for a period in excess of one (1) day after the
anniversary of the Lease Commencement Date, a late charge of five cents for each dollar overdue shall be paid
by Tenant for the purpose of defraying the expense incident to handling such delinquent payment, together
with interest from the date such payment or part thereof was due, at the Default Rate. Nothing herein or in the
imposition or acceptance of a late charge by Landlord shall be construed as a waiver of any rights of Landlord
arising out of any default of Tenant; the right to collect any late charge or interest is separate and apart from
any rights or remedies of Landlord relating to any default by Tenant.

3.6 Survival. The obligation of Tenant with respect to the payment of Rent shall survive the
termination of this Lease.

3.7 Net Lease. Tenant hereby acknowledges and agrees that this Lease is intended to be a triple

net lease to Landlord, as such term is commonly used for the leasing of industrial/commercial properties,
except as expressly herein set out, such that Landlord is not responsible for any costs, charges, expenses and
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outlays of any nature whatsoever arising from or relating to the Premises, or the use and occupancy thereof, or
the contents thereof or the business carried on therein, and that Tenant shall pay all charges, impositions, costs
and expenses of every nature and kind relating to the Premises except as expressly otherwise agreed herein. As
set forth in this Lease, all costs of maintenance and repair of the Premises, all costs of insuring the Premises,
and all taxes allocated to the Premises shall be paid by Tenant.

3.8 Rent Arrears. Tenant acknowledges that it is currently in arrears to Landlord for the sum of
Five Hundred Fifty Five Thousand Three Hundred Thirty-Five and No/100ths Dollars ($555,335) (“Rent
Arrears”). Landlord has agreed to write down the Rent Arrears to the sum of Two Hundred Seventy Seven
Thousand Six Hundred Sixty-Eight and No/100ths Dollars ($277,668) (“Rent Arrears Reduction”), provided
Tenant repays the full amount of the Rent Arrears Reduction by the end of the Term. For every dollar Tenant
pays to the Rent Arrears, Landlord will reduce the amount owed in kind, and shall report the reduced amount
in future financial reports prepared by, or for, Landlord. Should Tenant fail to repay the full amount of the
Rent Arrears Reduction by the end of the Term, Landlord shall void the write down of the Rent Arrears and
Tenant shall owe to Landlord the full amount of the Rent Arrears as described herein above.

3.9 Audited Financials. Tenant shall provide to Landlord annually a financial statement which
have been prepared and certified by a Certified Public Accountant and certified by the Certified Public
Accountant that the financial statement meet the requirements of the U.S. GAAP.

3.10  Business Plan. Tenant shall prepare and deliver to Landlord a business plan detailing the
past, present, and forecasted performance of the foundation (the “Business Plan”). The Business Plan shall
contain a pro-forma balance sheet, income statement, and cash flow statement, to illustrate how the financing
being sought will affect the firm's financial position. Tenant shall deliver the Business Plan to Landlord no
later than September 15, 2009. Failure to deliver the Business Plan by September 15, 2009 shall result in
termination of this L.ease.

4, USE OF PREMISES. The sole purpose for which the Premises may be used by Tenant or authorized
contractors, subcontractors or licensees of Tenant, is for museum operation of the decommissioned Aircraft
Carrier Hornet and related uses, including parking. (“Permitted Use™).

4.1 No Other Uses. The Premises shall not be used for any other purposes other than the
Permitted Use without the prior written approval of Landlord.

42 Compliance With ROD and Other Governmental Documents. Any use or uses of the
Premises shall comply with all terms and conditions of the LIFOC and the Alameda Reuse and Redevelopment
Plan, subject to the uses being consistent with the National Environmental Protection Act (NEPA) Record of
Decision (“ROD?”) for the disposal and reuse of the former Naval Air Station Alameda, and all conditions
expressed therein as well as all conditions expressed in any other environmental action with respect to the uses
of the Premises prepared for compliance with the National Environmental Protection Act. A copy of the ROD
is available for review at Landlord's offices during normal business hours.

43 No Commitment for Future Conveyance. Tenant understands and acknowledges that this
Lease is not and does not constitute a commitment by Landlord or Government to create any priority with
regard to the ultimate disposal of the Premises, in whole or in part, to Tenant.

4.4 Compliance with Law. Tenant shall comply with all laws, ordinances, rules, regulations and
codes, which includes, but is not limited to, the Americans With Disabilities Act, of all municipal, county,
state and federal authorities (collectively, "Law") pertaining to Tenant's use and occupation of the Premises.
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 disturbs the quiet enjoyment of any other tenant in the buildings, nor shall
Tenant store any materials on the Premises which are visible from areas adjacent to the Premises, unless
otherwise specifically set forth in this Lease. Tenant shall also specifically not permit any objectionable odor
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to escape or be emitted from the Premises and shall insure sanitation and freedom from odor, smell and
infestation from rodents or insects. Tenant, at its expense, shall provide (and enclose if required by codes or
Landlord) a dumpster or dumpsters for Tenant's trash in a location and manner approved by Landlord, and
shall cause its trash to be removed at intervals reasonably satisfactory to Landlord. In connection therewith,
Tenant shall keep the dumpster(s) clean and insect, rodent and odor free.

4.5 Use Permit. Tenant and any of its subtenants shall obtain a City of Alameda Use Permit and
other applicable City permits and approvals for any intended use of the Premises (collectively, “Use Permit”).

4.6 Historic or Archeological Station. Tenant shall not undertake any activity that may affect an
identified historic or archeological property, including excavation, construction, alteration, maintenance or
repairs of Premises, Historic Buildings, or sites in a manner that is inconsistent with the Memorandum of
Agreement Among the United States Navy, the Advisory Council on Historic Preservation, the California State
Historic Preservation Officer, and the City of Alameda regarding historic properties on the former Naval Air
Station Alameda (“Historic Preservation Agreement”), set forth as Exhibit D. Buried cultural materials may
be present on the Premises. If such materials are encountered, Tenant shall stop work immediately and notify
Government and Landlord.

5. ASSIGNMENT AND SUBLETTING.

5.1 Tenant shall not, without Landlord's prior written consent, (i) assign, convey, mortgage,
pledge, encumber or otherwise transfer (whether voluntarily or otherwise) this Lease or any interest under it;
(ii) allow any transfer of or any lien upon Tenant's interest by operation of law; (iii) sublet the Premises or any
part thereof; or (iv) permit the use or occupancy of the Premises or any part thereof by anyone other than
Tenant and its employees.

5.2 Tenant's request for consent to any sublet or assignment shall be in writing and shall contain
the name, address, and description of the business of the proposed assignee or subtenant, its most recent
financial statement and other evidence of financial responsibility, its intended use of the Premises, and the
terms and conditions of the proposed assignment or subletting. Within thirty (30) days from receipt of such
request, Landlord shall either: (1) grant or refuse consent; or (2) elect to require Tenant to: (a) as to a proposed
sublease, execute an assignment of Tenant's interest under this Lease to Landlord, upon terms and conditions
reasonably required by Landlord, together with an assignment of Tenant's interest as landlord in any such
proposed Lease, or (b) as to a proposed assignment, terminate this Lease and the term hereof effective as of the
last day of the third (3™) month following the month in which the request was received.

53 Without affecting any of its other obligations under this Lease, Tenant shall pay Landlord as
additional rent one-half of any sums or other economic considerations that (a) are received by Tenant as a
result of an assignment or subletting (other than the rental or other payments that are attributable to the
amortization over the term of this Lease of the cost of non-building standard leasehold improvements that are
part of the assigned or sublet portion of the Premises and have been paid for by Tenant), whether or not
denominated rental under the assignment of sublease, and (b) exceed in total the sums which Tenant is
obligated to pay Landlord under this Lease (prorated to reflect obligations allocable to that portion of the
Premises subject to such assignment or sublease). The failure or inability of the assignee or subtenant to pay
Tenant pursuant to the assignment of sublease shall not relieve Tenant from its obligations to Landlord under
this Section. Tenant shall not amend the assignment or sublease in such a way as to reduce or delay payment
of amounts that are provided in the assignment or sublease approved by Landlord.

5.4 For purposes of this section, any transfer or change in control of Tenant by operation of law
or otherwise shall be deemed an assignment hereunder, including, without limitation, any merger,
consolidation, dissolution or any change in more than fifty percent (50%) of the interests of Tenant, whether
in a single transaction or a series of related transactions.
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5.5 If, with the consent of Landlord, this Lease is assigned or if the Premises or any part thereof is
sublet or occupied by anybody other than Tenant, Landlord may, after default by Tenant, collect rent from the
assignee, subtenant, or occupant, and apply the net amount collected to the Rent herein reserved. If Landlord
consents to any such subletting or assignment, it shall nevertheless be a condition to the effectiveness thereof
that a fully executed copy of the Lease or assignment be furnished to Landlord and that any assignee assumes
in writing all obligations of Tenant hereunder. No consent to any assignment, subletting or occupancy shall be
deemed a waiver of any of Tenant's covenants contained in this Lease nor the acceptance of the assignee,
subtenant or occupant as Tenant, nor a release of Tenant from further performance of any covenants and
obligations under this Lease.

5.6 Any consent given by Landlord to an assignment or subletting of this Lease shall not
constitute a waiver of the necessity of such consent to any subsequent assignment or subletting.

6. CONDITION OF PREMISES. The Premises are delivered to Tenant by Landlord "as is, where is,"
and, as such, Landlord makes no warranty as to such facilities and property either as to their usability generally
or as to their fitness for any particular purpose. Upon the expiration or earlier termination of this Lease,
Tenant shall turn over to Landlord the Premises in the same condition in which they were received, reasonable
wear and tear excepted. Tenant's taking possession of the Premises shall be conclusive evidence that the
Premises were in satisfactory condition when Tenant took possession. No promises of Landlord to alter,
remodel, repair or improve the Premises and no representation respecting the condition of the Premises have
been made by Landlord to Tenant, except as expressly stated in this Lease.

7. ALTERATIONS.

7.1. Tenant shall not make any alterations, improvements, or additions to the exterior or interior of the
Premises (collectively the “Alterations”), without Landlord's prior written consent in each and every instance,
which consent may be conditioned upon criteria and/or requirements deemed necessary by Landlord, which
may include, but not be limited to, approval by the Government and compliance with the Alameda Use
Documentation. Any Alterations which adds to, removes, or otherwise alters, the structural components of the
Building, including the roof, any support structures, foundations, the exterior of the Building, and the fire
retardant and other life safety systems of the Building, shall require Landlord’s prior consent, which may be
withheld in Landlord’s sole discretion. In the event Tenant desires to perform any Alterations, Tenant shall
first submit to Landlord a written description of the proposed Alterations, and, if Landlord requires, plans and
specifications relating thereto, and obtain Landlord's written approval prior to commencing it. Approval of
Alterations may be conditioned upon providing Landlord with a performance and payment bond satisfactory to
Landlord in all respects in addition to other requirements deemed reasonably necessary to protect the interests
of Landlord.

7.2. Prior to undertaking any Alterations, to the extent required by applicable laws, statutes and/or
ordinances, Tenant agrees to submit an application to the applicable governmental authorities, for review and
obtaining approval of such plans and proposals for such Alterations to the Premises. In addition, Tenant shall
also submit to Landlord a narrative description of all proposed Alterations on the Premises, with the projected
schedule and costs thereof, and an analysis as to how and why such Alterations will or will not be visible from
the exterior of the Building, or affect any historically significant features, or be substantially likely to adversely
affect the environmental cleanup of the Station, human health, or the environment, or adversely impact the
structure of the Building. All Alterations shall be done at the expense of Tenant without any costs or
obligation to Landlord. No Alterations shall be undertaken by Tenant on the Premises, unless such Alterations
has been approved by all applicable governmental authorities and all requisite permits have been obtained.

7.3.1In the event Tenant intends to perform Work requiring excavation below the surface of the
Premises (whether inside or outside of the Building) or construction of a permanent structure on the Premises,
Tenant must determine actual location of utilities using standard methods (i.e., potholing, metal fish line, etc.)
and submit this information with an application to excavate or application to build a permanent structure to
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Landlord for approval (which shall also include the approval of applicable governmental authorities). The
application should include a site plan showing the location of utilities and that construction will not take place
above the utility line or within the utility easement, specifically showing that no permanent structures will be
constructed in these areas. Tenant shall be responsible for complying with the provisions of the City of
Alameda’s Marsh Crust Ordinance, and if required, shall obtain a Marsh Crust Permit.

7.4. At the termination of this Lease, all improvements, whether temporary or permanent in character,
made by Landlord or Tenant in or upon the Premises shall become Landlord's property upon conveyance of the
Land and Premises to Landlord (or shall become the Government’s property if the Land and Premises are not
conveyed to Landlord) and shall remain upon the Premises at the termination of this Lease without
compensation to Tenant (excepting only Tenant's movable office furniture, trade fixtures, and manufacturing,
office and professional equipment, and any Work approved by Landlord as to which, at the time of such
approval, Landlord stated, in writing, that such Work had to be removed at the termination of the Lease).

7.5. The Government has provided to Landlord an asbestos survey for the Premises. Before Tenant
undertakes any Alterations which will disturb any known friable or non-friable asbestos in the Premises, the
Tenant, as part of its improvement plan submittal, shall set forth a plan stating how it will handle any such
asbestos, which plan must be reviewed and approved by Landlord and the Government, before any such work
which will disturb the asbestos in the Premises can commence. The Government's asbestos survey for the
Premises is available for review by Tenant at Landlord's offices during normal business hours.

7.6.Landlord, at its option and without any form of representation or warranty, shall have the right to
modify, repair, refurbish and/or repaint the exterior of the Premises (and the Building containing the Premises)
as determined in Landlord’s sole discretion. Such right shall not cause any form of eviction, constructive or
otherwise, and Tenant shall not be entitled to any abatement of amounts owning under this Lease; provided,
however, Landlord shall use its good faith efforts to minimize disruption to Tenant’s building operations.

8. ACCESS BY GOVERNMENT AND LANDLORD. In addition to access provided by this Lease,
Government and Landlord shall be allowed access to the Premises at all reasonable times throughout the term
of this Lease, for any reasonable purposes upon prior written notice to Tenant. The Government and Landlord
will normally give Tenant a minimum 24-hour prior notice of an intention to enter the Premises, unless the
entry is required on an emergency basis for safety, environmental, operations or security purposes. Unless an
emergency situation, all such entry by Government shall be accompanied by a representative of Tenant.
Tenant shall ensure that a telephone roster is maintained at all times for on-call persons representing Tenant
who will be available on short notice, 24 hours a day, 365 days per year, and possess and have authority to use
all keys necessary to gain access to the Premises, to facilitate entry in time of emergency. Tenant shall ensure
that Landlord has a current roster of such on-call personnel and their phone numbers. Tenant shall have no
claim against Government or Landlord for exercise of their rights of access hereunder. Portions of the utilities
systems serving the Station may be located within the Premises. Tenant agrees to allow Government,
Landlord and their utility suppliers reasonable access to the Premises for operation, maintenance, repair and
replacement of these utilities systems as may be required. In executing operation, maintenance, repair or
replacement of these systems, Landlord agrees to take all reasonable steps to limit interference with the use of
the Premises by Tenant.

9. UTILITIES

9.1. Utilities will not be furnished to Tenant by Landlord. The obtaining of such utility services is
solely the responsibility of Tenant. Any separate metering of utilities required by any utility provider shall be
the responsibility of Tenant. Tenant shall pay all service charges, and all initial utility deposits and fees, for
water, electricity, sewage, janitorial, trash removal, gas, telephone, pest control and any other utility services
furnished to the Premises and the improvements on the Premises during the entire term of this Lease
("Utilities"). Tenant shall pay for all Utilities in addition to rent. If any such Utilities are not separately
metered or billed to Tenant for the Premises but rather are billed to and paid by Landlord, Tenant shall pay to
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Landlord, as Additional Rent, its pro rata share of the cost of such services, as reasonably determined by
Landlord. If any Utilities are not separately metered, Landlord shall have the right to determine Tenant's
consumption by either submetering, survey or other methods designed to measure consumption with
reasonable accuracy. Landlord shall not be liable for any reason for any loss or damage resulting from an
interruption of any of these services. Landlord may designate the provider of Utilities and in such event
Tenant shall use such designated provider; provided that Tenant shall have no claim against Landlord, of any
type, for any failure of such provider to provide such service, and Tenant's remedy, if any, shall be limited to
such provider.

9.2. Tenant acknowledges that the Station's pre-existing steam heating facilities will not be operable
for the Premises during the entire Term of this Lease. Tenant acknowledges that Tenant will be responsible for
providing heating to the Premises.

9.3. Tenant acknowledges that pursuant to the provisions of the LIFOC, Government in no way
warrants the conditions or adequacy of its utility systems for the purposes intended by Tenant.

10. NO INTERFERENCE WITH GOVERNMENT OPERATIONS. Tenant shall not conduct
operations, nor make any alterations, that would interfere with or otherwise restrict Government operations or
environmental clean-up or restoration actions by Government, Environmental Protection Agency (EPA), State
of California, or their contractors. Environmental clean-up, restoration, or testing activities by these parties
shall take priority over Tenant's use of the Premises in the event of conflict. Government has agreed in the
LIFOC to make every reasonable effort to develop a plan to conduct any remediation of environmental
contamination in a manner that minimizes interference with Landlord’s or Tenant’s use of the Premises, and to
provide reasonable and timely prior written notice of Government operations that may or will interfere with
Landlord’s or Tenant’s use of the Premises. Any work by Landlord or Tenant in the proximity of operable
units that are part of a National Priorities List (NPL) site may require written approval by Government’s
Remedial project Manager.

11. MAINTENANCE SERVICES.

11.1. Repairs By Landlord. Landlord shall maintain only the foundations and structural soundness
of the pier in good repair, except repairs rendered necessary by the negligence or intentional acts of Tenant, its
employees, invitees or representatives which shall be repaired by Tenant. Tenant shall promptly report, in
writing, to Landlord any defective condition known to Tenant to be defective which Landlord is required to
repair and failure to so report such condition shall make Tenant responsible to Landlord for any liability
incurred by Landlord by reason of such condition. Landlord shall be required to commence such repairs
within a reasonable period of time from receipt of Tenant's notice.

11.2. Repairs By Tenant. Tenant accepts the Premises in its present "As-Is,” ""Where Is"
condition, and specifically acknowledges that the Premises is suited for the uses intended by Tenant. Landlord
shall not be liable for any latent or patent defects in the Premises. Except as expressly set forth in this Lease,
Tenant acknowledges that Landlord has made no representation or warranty concerning the condition and state
of repair of the Premises to the extent not constructed by Landlord. Tenant shall, at its own cost and expense,
keep and maintain the Premises in good order and repair, promptly making all necessary repairs and
replacements, including, but not limited to, resurfacing and/or restriping the parking lot, security lighting in the
Premises, including but not limited to the parking lot, and damage to common areas caused by Tenant,
excluding only those repairs expressly required to be made by Landlord hereunder. Any and all construction,
maintenance and/or repairs to be done by Tenant, its agents, employees, contractors and/or subcontractors
pursuant to this Section which would be deemed Alterations, as reasonably determined by Landlord, shall
comply with the requirements of this Lease. Tenant, in keeping the Premises in good order, condition and
repair, shall exercise and perform good maintenance practices. Tenant shall maintain, and shall provide
Landlord with proof thereof, an annual service maintenance contract (which shall be upon a form acceptable to
Landlord and with a service provider designated by Landlord (which may be an affiliate thereof)) and any and
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all required permits for the fire sprinkler system (if applicable), and any other such systems and life-safety
systems, in a form and with a contractor reasonably satisfactory to Landlord. Tenant shall maintain the
grounds surrounding the Premises, including paving, care of shrubs and general landscaping. Tenant's
obligations shall include restorations, replacements or renewals when necessary to keep the Premises and all
improvements thereon or a part thereof in good order, condition and state of repair.

11.3.  The Equipment shall not be removed by Tenant, or any of its employees or agents, from the
Premises, without the prior written consent of Government and Landlord. Tenant shall be responsible for
preparing and maintaining an accurate and current inventory of all such Equipment. If Tenant desires to cease
use of any Equipment during the Term of this Lease and cause it to be removed from the Premises, Tenant
shall so advise Landlord in writing and shall obtain written approval for moving or disposing of such
Equipment from Landlord.

11.4. At the termination of this Lease, the Equipment shall be returned to Landlord or, at Landlord's
direction to Government, in as good condition as when Tenant took possession, ordinary wear and tear
excepted; provided, however, that it is understood that Tenant shall not have any obligation to maintain or
repair any personal property which has become functionally obsolete, or if such personal property is not
reasonably capable of being repaired because of an inability to reasonably obtain parts, or the cost of such
repair or maintenance is unreasonable.

11.5. Debris and unused materials shall be promptly removed from the Premises, and the area of
work shall be kept reasonably clean and free of unused materials at all times. At completion of the Lease, the
area of work and the Premises shall be left without containers, Tenant's equipment, and other undesirable
materials, and in an reasonably acceptable clean condition.

11.6.  Tenant shall provide for all security and safety within the Premises. Any crimes or other
offenses, involving damage to or theft of Government property shall be reported to the appropriate authorities
for their investigation and disposition and to Government and Landlord as property owner and lessor,
respectively.

11.7. The Tenant shall be responsible, at its cost and expense, for obtaining and providing any and
all other services which may be required in connection with Tenant's use or occupancy of the Premises.

12. ENVIRONMENTAL PROTECTION PROVISIONS.

12.1. Environmental Compliance\Hazardous Materials

12.1.1. "Hazardous Materials" shall mean any material, substance or waste that is or has
the characteristic of being hazardous, toxic, ignitable, reactive, flammable, explosive, radioactive or corrosive,
including, without limitation, petroleum, solvents, lead, acids, pesticides, paints, printing ink, PCBs, asbestos,
materials commonly known to cause cancer or reproductive problems and those materials, substances and/or
wastes, including wastes which are or later become regulated by any local governmental authority, the state in
which the Premises are located or the United States Government, including, but not limited to, substances
defined as "hazardous substances," "hazardous materials," "toxic substances" or "hazardous wastes" in the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C.
§9601, et seq.; the Hazardous Materials Transportation Act, 49 U.S.C. §1801, et seq.; the Resource
Conservation and Recovery Act; all environmental laws of the state where the Station is located, and any other
environmental law, regulation or ordinance now existing or hereinafter enacted. '""Hazardous Materials
Laws" shall mean all present and future federal, state and local laws, ordinances and regulations, prudent
industry practices, requirements of governmental entities (including without limitation the U.S. Navy) and
manufacturer's instructions relating to industrial hygiene, environmental protection or the use, analysis,
generation, manufacture, storage, presence, disposal or transportation of any Hazardous Materials, including
without limitation the laws, regulations and ordinances referred to in the preceding sentence.
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12.1.2. Except as permitted in this Section 12, Tenant hereby agrees that Tenant and Tenant's
officers, employees, representatives, agents, contractors, subcontractors, successors, assigns, subtenants,
concessionaires, invitees and any other occupants of the Premises (for purposes of this Section 12, referred to
collectively herein as ""Tenant Representatives') shall not cause or permit any Hazardous Materials to be
used, generated, manufactured, refined, produced, processed, stored or disposed of, on, under or about the
Premises or Station or transport to or from the Premises or Station without the express prior written consent of
Landlord, and Government, which consent may be limited in scope and predicated on strict compliance by
Tenant of all applicable Hazardous Materials Laws and such other reasonable rules, regulations and safeguards
as may be required by Landlord (or any insurance carrier, environmental consultant or lender of Landlord, or
environmental consultant retained by any lender of Landlord) in connection with using, generating,
manufacturing, refining, producing, processing, storing or disposing of Hazardous Materials on, under or about
the Premises or the Station. In connection therewith, Tenant shall, at its own expense, procure, maintain in
effect and comply with all conditions of any and all permits, licenses and other governmental and regulatory
approvals required for the storage or use by Tenant or any of Tenant's Representatives of Hazardous Materials
on the Premises or the Station, including without limitation, discharge of (appropriately treated) materials or
wastes into or through any sanitary sewer serving the Premises or the Station.

12.1.3. If at any time during the Term, any contamination of the Premises by Hazardous
Materials shall occur where such contamination is caused by the act or omission of Tenant or Tenant's
Representatives ("Tenant's Contamination'), then Tenant, at Tenant's sole cost and expense, shall promptly
and diligently remove such Hazardous Materials from the Premises or the groundwater underlying the
Premises to the extent required to comply with applicable Hazardous Materials Laws. Tenant shall not take
any required remedial action in response to any Tenant's Contamination in or about the Premises or enter into
any settlement agreement, consent, decree or other compromise in respect to any claims relating to any
Tenant's Contamination without first obtaining the prior written consent of Landlord, which may be subject to
conditions imposed by Landlord as determined in Landlord's sole discretion. Such prior written consent shall
not be required to the extent the delay caused by the requirement to obtain consent may increase the damage to
the Premises or the risk of harm to human health, safety or security caused by the Tenant Contamination.
Landlord and Tenant shall jointly prepare a remediation plan in compliance with all Hazardous Materials Laws
and the provisions of this Lease. In addition to all other rights and remedies of Landlord hereunder, if Tenant
does not promptly and diligently take all steps to prepare and obtain all necessary approvals of a remediation
plan for any Tenant's Contamination, and thereafter commence the required remediation of any Hazardous
Materials released or discharged in connection with Tenant's Contamination within thirty (30) days after all
necessary approvals and consents have been obtained, and thereafter continue to prosecute such remediation to
completion in accordance with the approved remediation plan, then Landlord, at its sole discretion, shall have
the right, but not the obligation, to cause such remediation to be accomplished, and Tenant shall reimburse
Landlord within fifteen (15) business days of Landlord's demand for reimbursement of all amounts reasonably
paid by Landlord (together with interest on such amounts at the highest lawful rate until paid), when such
demand is accompanied by proof of payment by Landlord of the amounts demanded. Tenant shall promptly
deliver to Landlord, copies of hazardous waste manifests reflecting the legal and proper disposal of all
Hazardous Materials removed from the Premises as part of Tenant's remediation of any Tenant's
Contamination.

12.2. Tenant, its contractors, assigns or subtenants shall be solely responsible for obtaining, at their
cost and sole expense, any environmental permits required for Tenant’s operations under the Lease,
independent of any existing permits held by Landlord or Government. Tenant shall not conduct operations or
activities under any environmental permit that names Landlord or Government as a secondary discharger or
co-permittee. Tenant shall provide prior written notice to Landlord and Government of all environmental
permits and permit applications required for any of Tenant's operations or activities. Tenant acknowledges that
neither Landlord nor Government will consent to being named a secondary discharger or co-permittee for any
operations or activities of Tenant, its contractors, assigns or subtenants.
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12.3.  Tenant acknowledges that Government's rights under the LIFOC specifically include the right
for Government officials to inspect, upon reasonable notice, the Premises for compliance with environmental,
safety and occupational health laws and regulations, whether or not Government is responsible for enforcing
them. Such inspections are without prejudice to the right of duly constituted enforcement officials to make
such inspections. Landlord shall also have the right to inspect, upon reasonable notice, the Premises for
compliance with environmental, safety, and occupational health laws and regulations, regardless of whether
Government or Landlord is responsible for enforcing or complying with them. Government or Landlord
normally will give Tenant twenty-four (24) hours’ prior notice of its intention to enter the Premises unless it
determines the entry is required for exigent circumstances related to health, safety, or security. Tenant shall
have no claim against Landlord, Government, or any officer, agent, employee, contractor or subcontractor of
Landlord or Government by reason of entrance of such Landlord or Government officer, agent, employee,
contractor or subcontractor onto the Premises.

12.4.  Tenant acknowledges that the Station has been identified as a National Priorities List (NPL)
Site under the Comprehensive Environmental Response Compensation and Liability Act (CERCLA) of 1980,
as amended, and acknowledges that Landlord has provided Tenant with a copy of the Installation Federal
Facility Agreement (FFA) entered into by the United States Environmental Protection Agency (EPA) Region,
the state equivalent, and the Military Department. Landlord will provide Tenant with a copy of any
amendments thereto. Tenant agrees that should any conflict arise between the terms of such agreement as it
presently exists or may be amended ("FFA," "Interagency Agreement" or "IAG") and the provisions of
this Lease, the terms of the FFA or IAG will take precedence. Tenant further agrees that notwithstanding any
other provision of this Lease, Government assumes no liability to Tenant or its assigns or subtenants should
implementation of the FFA interfere with Tenant’s use of Premises. Tenant shall have no c¢laim on account of
any such interference against Landlord or Government or any officer, agent, employee, contractor or
subcontractor thereof, other than for abatement of Rent, where applicable.

12.5. Government, EPA (for NPL sites), and the State (for non-NPL sites), and their officers,
agents, employees, contractors and subcontractors have the right, upon reasonable notice to Landlord and to
Tenant, to enter upon Premises for the purposes enumerated in this subparagraph and for such other purposes
consistent with any provisions of the cleanup program (including, but not limited to, the BRAC Cleanup Plan,
IRP, FFA, or IAG):

12.5.1. to conduct investigations and surveys, including, where necessary, drilling, soil and
water sampling, testpitting, testing soil borings and other activities related to the cleanup program;

12.5.2. to inspect field activities of Government and its contractors and subcontractors in
implementing the cleanup program;

12.5.3. to conduct any test or survey required by EPA or applicable state equivalent relating
to the implementation of the cleanup program;

12.5.4. to construct, operate, maintain or undertake any other response or remedial action as
required or necessary under the cleanup program, including but not limited to monitoring wells, pumping wells
and treatment facilities.

12.6. Tenant agrees to comply with the provisions of any health or safety plan in effect under the -
IRP or the FFA during the course of any of the above-described response or remedial actions. Any inspection,
survey, investigation or other response or remedial action will, to the extent practicable, be coordinated with
representatives designated by Landlord and Tenant. Neither Landlord nor Tenant shall have any claim on
account of such entries against Government or any officer, agent, employee, contractor or subcontractor
thereof. In addition, Tenant shall comply with all applicable Federal, state and local occupational safety and
health regulations.
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12.7.  Tenant shall provide to Landlord, in the event of any assignment or further Lease of the
Premises, in order that Landlord may provide to EPA, and applicable state equivalent, by certified mail a copy
of the agreement or Lease of Premises (as the case may be) within fourteen (14) calendar days after the
effective date of such transaction. Landlord and Tenant may delete the financial terms and any other
proprietary information from the copy of any agreement of Lease furnished pursuant to this condition.

12.8.  Tenant shall strictly comply with the hazardous waste permit requirements under the
Resource Conservation and Recovery Act or its applicable state equivalent. Except as specifically authorized
by Government in writing, Tenant must provide at its own expense such hazardous waste management
facilities complying with all laws and regulations. Government hazardous waste management facilities will
not be available to Tenant. Any violation of the requirements of this condition shall be deemed a material
breach of this Lease.

12.9. DoD component accumulation points for hazardous and other waste will not be used by‘
Tenant. Neither will Tenant permit its hazardous wastes to be commingled with hazardous waste of the DoD
component.

12.10. Tenant shall be solely responsible for any dredging and/or dredge disposal requirements
associated with the berthing of vessels under this Lease, including any permits required for dredging. Tenant
shall be responsible for verifying the water depth prior to moving vessels to any berthing or pier facilities.
Tenant shall periodically verify the depth of the water and consider the effects of siltation rates to insure that
vessels can be safely berthed and removed from berthing space.

12.11. Tenant shall maintain copies of any permit applications made to any Federal, State or local
regulatory agencies and shall provide copies to Landlord or Government on reasonable request. Tenant shall
promptly notify Landlord and Government of any notices of violation or noncompliance received by Tenant
from any such agency, concerning environmental matters or hazardous substances or hazardous waste on,
about, or pertaining to the Premises.

12.12. Tenant shall not conduct or permit any subtenant, contractor, agent or employee to undertake
any subsurface excavation, digging, drilling or other disturbance of the surface without the prior written
approval of Landlord and Government, and compliance with the City of Alameda’s Marsh Crust Ordinance,
including a Marsh Crust Permit.

12.12.1. If Tenant intends to make any improvements or repairs that require the removal of
asbestos, an appropriate asbestos disposal plan must be incorporated into the plans and specifications and
submitted to Landlord and Government. The asbestos disposal plan will identify the proposed disposal site for
the asbestos, or in the event the site has not been identified, will provide for disposal at a licensed facility
authorized to receive it.

12.12.2. Asbestos containing materials (“ACM?”) which, since the commencement of the
Lease, became damaged or deteriorated through the passage of time, as the result of a natural disaster or as a
consequence of Tenant’s activities under this Lease, including but not limited to any emergency, will be abated
by Tenant at its sole cost and expense. In an emergency, Tenant will notify Landlord and Government as soon
as practicable of its emergency ACM responses. Tenant shall be responsible for monitoring the condition of
existing ACM on Premises for deterioration or damage and accomplishing repairs or abatement pursuant to the
applicable conditions of this Lease.

12.12.3. Tenant is hereby advised that the buildings and other painted structures in the
Premises are potentially painted with lead-based paints (LBP). Such buildings and structures shall not be
suitable for occupancy for residential purposes until any inspections and abatement required by applicable law
have been completed. Subject to Section 7 of this Lease, Tenant may, at its sole cost and expense, have a State
Certified LBP Inspector complete a LBP inspection and abatement and provide an abated certification to
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Landlord and Government, at which time with written Landlord and Government approval, the specified
premises can be used for residential purposes.

12.12.4. Subject to the provisions of Paragraphs 12.12.2 and 12.12.3, Tenant shall manage at
its sole cost and expense any ACM and LBP, and comply with all applicable Federal, State and local laws.

12.13. Prior to the execution of this Lease, Tenant shall complete, execute and deliver to Landlord
an Environmental Questionnaire Disclosure Statement (the “Environmental Questionnaire”), in the form of
Exhibit F attached hereto. To the extent Tenant intends to store, use, treat or dispose of Hazardous Materials
on the Premises, Tenant shall prepare and submit together with the Environmental Questionnaire a Hazardous
Materials Handling Plan (the “Hazardous Materials Handling Plan®). For a period of fifteen (15) days
following Landlord’s receipt of the Environmental Questionnaire and Hazardous Materials Handling Plan, if
applicable, Landlord and, to the extent required by Paragraph 12.14 or 10 U.S.C. Sec. 2692 the Government,
shall have the right to approve or disapprove such documents. The failure of Landlord or Government to
approve such documents shall be deemed Landlord’s disapproval thereof. Landlord and Government’s
approval of the Environmental Questionnaire and the Hazardous Materials Handling Plan shall constitute
approval for Tenant’s use of the Hazardous Materials set forth therein in compliance with Hazardous Materials
Laws and the Hazardous Materials Handling Plan. Following approval of the Hazardous Materials Handling
Plan, Tenant shall comply therewith throughout the Term. To the extent Tenant is permitted to utilize
Hazardous Materials upon the Premises, such use shall be limited to the items set forth in the Environmental
Questionnaire, shall comply with Hazardous Materials Laws and the Hazardous Materials Handling Plan and
Tenant shall promptly provide Landlord with complete and legible copies of all the following environmental
items relating thereto: reports filed pursuant to any self-reporting requirements; permit applications, permits,
monitoring reports, workplace exposure and community exposure warnings or notices and all other reports,
disclosures, plans or documents relating to water discharges, air pollution, waste generation or disposal, and
underground storage tanks for hazardous materials; orders, reports, notices, listing and correspondence of or
concerning the release, investigation of, compliance, cleanup, remedial and corrective actions, and abatement
of hazardous materials; and all complaints, pleadings and other legal documents filed by or against Tenant
related to Tenant’s use, handling, storage or disposal of hazardous materials. If, in conjunction with Tenant’s
Permitted Use of the Premises, Tenant desires to commence the use, treatment, storage or disposal of
previously undisclosed Hazardous Materials, prior to such usage thereof, Tenant shall notify Landlord thereof,
by written summary detailing the scope of such proposed usage and updating the Hazardous Materials
Handling Plan to the extent required by such proposed usage. For a period of fifteen (15) days following
Landlord’s receipt of such notice, Landlord and, to the extent required by Paragraph 12.14 or 10 U.S.C.

Sec. 2692 the Government, shall have the right to approve or disapprove of such documents. The failure of
Landlord or the Government to approve of such documents within such time period shall be deemed
Landlord’s disapproval thereof.

12.14. Tenant shall at all times and in all respects comply with all Hazardous Materials Laws. All
reporting obligations imposed by Hazardous Materials Laws are strictly the responsibility of Tenant. Tenant
and Landlord have been informed that certain California judicial decisions have held that, notwithstanding the
specific language of a lease, courts may impose the responsibility for complying with legal requirements and
for performing improvements, maintenance and repairs on a landlord or tenant based on the court's assessment
of the parties' intent in light of certain equitable factors. Tenant and Landlord have each been advised by their
respective legal counsel about the provisions of this Lease allocating responsibility for compliance with laws
and for performing improvements, maintenance and repairs between Tenant and Landlord. Tenant and
Landlord expressly agree that the allocation of responsibility for compliance with laws and for performing
improvements, maintenance and repairs set forth in this Lease represents Tenant's and Landlord's intent with
respect to this issue.

12.15. In addition to any other provisions of this Lease, Tenant shall, and does hereby agree, to,
indemnify and hold harmless Government and Landlord from any costs, expenses, liabilities, fines or penalties
resulting from discharges, emissions, spills, storage or disposal arising from Tenant’s occupancy, use or
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operations, or any other action by Tenant or its contractors, employees, agents, assigns, invitees, or subtenants
giving rise to liability, civil or criminal, or any other action by Tenant or its contractors, employees, agents,
assigns, or subtenants giving rise to responsibility under Federal, state or local environmental laws. Tenant's
obligations hereunder shall apply whenever Government or Landlord incurs costs or liabilities for Tenant’s
activities or for the activities of Tenant’s contractors, employees, agents, assigns, invitees, or subtenants as
provided hereunder. This provision shall survive the expiration or termination of this Lease.

12.16. Storage, treatment or disposal of toxic or hazardous materials on the Premises is prohibited
excepted as authorized by Government in accordance with 10 U.S.C. § 2692.

12.17. The responsibility of Government to indemnify and hold harmless the Landlord and Tenant
against toxic torts and other environmental claims shall be in accordance with Public Law 102-484,
Section 330, as amended.

12.18. Tenant and Landlord are prohibited from interfering with any predator management or animal
control activities.

13. TERMINATION.

13.1.  Termination by Government of the LIFOC for Breach. The Government has the right to
terminate the LIFOC on account of the breach by Tenant thereof of any of the terms and conditions of the
LIFOC. In the event of a breach involving the performance of any obligation under the LIFOC, the LIFOC
provides that Landlord, as the Tenant thereunder, shall be afforded thirty (30) days from the receipt of
Government's notice of intent to terminate, to complete the performance of the obligation or otherwise cure the
subject breach and avoid termination of the LIFOC. Landlord agrees to immediately, and in any event within
24 hours after Landlord's receipt, except when it arrives on a weekend or holiday, in which event it shall be
delivered by the next business day, provide a copy of any such notice to Tenant. In the event that any such
notice is delivered to Landlord as the Tenant under the LIFOC, for any such breach occasioned or caused by
the action, negligence or inaction of Tenant, or any party acting on behalf of or through Tenant, for an
obligation, covenant or undertaking of Tenant under this Lease, then Tenant shall complete the performance of
the obligation or otherwise cure the subject breach and avoid termination of this Lease and the LIFOC. Tenant
shall cure such breach within thirty (30) days from the date of receipt of Government's notice of intent to
terminate by Landlord. If Tenant should fail to cure within the grace periods provided above, then Landlord
shall have the option to terminate this Lease, without the necessity of providing further notice or rights of cure
to Tenant.

13.2.  Inthe event that Government shall elect to terminate the LIFOC on account of the breach by
Tenant of any of the terms and conditions hereof or of the LIFOC to be performed by Tenant, Tenant shall
indemnify Landlord against any claims Government may have against Landlord for any of the following under
the LIFOC:

13.2.1. The costs incurred by Government in resuming possession of the Premises.

13.2.2. The costs incurred in performing by Government of any of Tenant's obligations
under this Lease.

13.2.3. An amount equal to the aggregate of any maintenance obligations, and charges
assumed hereunder and not therefore paid or satisfied, which amounts shall be due and payable at the time
when such obligations, and charges would have accrued or become due and payable under this Lease.

13.3. Termination by Government for Other Than Breach. In addition to the right to terminate the
LIFOC for breach, Government is entitled to terminate the LIFOC for its convenience under the following
terms and conditions:
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13.3.1. Upon reasonable determination that the interim uses of Tenant under the LIFOC or
the interim uses of Tenant under this Lease for the remaining duration of the Lease term are incompatible with
Government's final disposal decision as embodied in the ROD, with respect to the required subsequent uses of
the Premises, which subsequent uses must be effected during the balance remaining on the term of this Lease,
and a finding is made that the continued use and occupation of the Premises through the end of the remaining
Term cannot be permitted because of such irreconcilable incompatibility, unless the parties to this Lease make
such modifications to this Lease as are reasonably required to make the uses compatible for the period of time
remaining on the Lease term.

13.3.2. In the event of a National Emergency as declared by the President or the Congress of
the United States and Government makes a reasonable determination that such National Emergency requires
the use by the United States of America of the Premises, or such National Emergency otherwise necessitates
the use of the Station and such use will materially interfere with Tenant's use under the LIFOC or any tenant's
use of the Premises.

13.3.3. In the event of a termination for Government's convenience as set forth in the
LIFOC, Landlord, as Tenant under the LIFOC, is to be provided with no less than thirty (30) days written
notice of such termination and shall immediately provide Tenant with a copy of any notification it receives
from Government relative to such termination. Landlord shall meet and confer with Tenant and Government
to determine what is a reasonable time for Tenant to vacate the Premises, considering the factors of the nature
of the exiting uses of Tenant, the consequences which would be affected if such termination is required and the
losses and penalties which would be engendered if such termination is required. Landlord shall provide Tenant
with as long and reasonable time as are under the facts and circumstances acceptable to Government relative to
such termination. In the event of such termination, Tenant and Landlord, as Tenant under the LIFOC, shall
have only such remedies as are otherwise available under the law with respect to compensation from
Government for such termination. Tenant shall not seek and shall not have any claim against Landlord for any
such termination for convenience by Government.

13.4  Termination by Landlord. In addition to any conditions contained herein which give
Landlord the right to terminate this Lease, Landlord shall be entitled to terminate this lease if Tenant does not
provide Landlord with a Business Plan described in Section 3 contained herein above, by September 15, 2009,
at which time Tenant shall be required to remove the Aircraft Carrier Hornet from the Premises, as well as the
Land and Parking, as described in Section 1 contained herein above.

14. VACATION OF PREMISES. In the event environmental contamination is discovered on the
Premises which creates, in Government's determination, an imminent and substantial endangerment to human
health or the environment which necessitates evacuation of Premises, then notwithstanding any other
termination rights and procedures contained in this Lease, Government may require Landlord to require that
Tenant vacate the Premises immediately upon notice from Government of the existence of such a condition.
The Government shall not be liable for the exercise of authority, which is in conformity with this subsection,
except as detailed in Section 15 of the LIFOC. Government’s exercise of this right herein to order the
Premises immediately vacated does not alone constitute a termination of the LIFOC, but such right may be
exercised in conjunction with any other termination rights provided for in the LIFOC or by law.

15. INDEMNIFICATION BY TENANT.

15.1. Indemnification By Tenant of Landlord and Government. Tenant shall indemnify, defend and
save Landlord and Government harmless and shall pay all costs, expenses and reasonable attorneys’ fees for all
trial and appellate levels and post judgment proceedings in connection with any fines, suits, actions, damages,
liability, causes of action of every nature whatsoever arising or growing out of, or in any manner connected
with, the occupation or use of the Premises by Tenant and Tenant’s employees, agents, servants, guests,
invitees, contractors or sublessees. These include, but are not limited to, any fines, claims, demands and
causes of action of every nature whatsoever which may be made upon, sustained, or incurred by Landlord
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and/or Government by reason of any breach, violation, omission or non-performance of any term, covenant or
condition hereof on the part of Tenant or Tenant’s employees, agents, servants, guests, invitees and sublessees.
However, this indemnity shall not extend to damages due to the sole fault or negligence of Government or
Landlord or their contractors. This covenant shall survive the termination of this Lease.

15.2.  Waiver. Landlord shall not be liable to Tenant and Tenant hereby waives all claims against
Landlord or its affiliates for any injury or damage to any person or property occurring or incurred in
connection with or in any way relating to the Premises, the Building or the Station from any cause. Without
limiting the foregoing, neither Landlord nor any of its affiliates shall be liable for and there shall be no
abatement of rent for (i) any damage to Tenant's property stored with or entrusted to affiliates of Landlord,

(ii) loss of or damage to any property by theft or any other wrongful or illegal act, or (iii) any injury or damage
to persons or property resulting from fire, explosion, falling plaster, steam, gas, electricity, water or rain which
may leak from any part of the Premises or Station or from the pipes, appliances, appurtenances or plumbing
works therein or from the roof, street or subsurface or from any other place or resulting from dampness or any
other cause whatsoever or from the acts or omissions of other tenants, occupants or other visitors to the
Premises or Station or from any other cause whatsoever, (iv) any diminution or shutting off of light, air or
view by any structure which may be erected on lands adjacent to the Premises, or (v) any latent or other defect
in the Premises or the Station. Tenant agrees that in no case shall Landlord ever be responsible or liable on
any theory for any injury to Tenant's business, loss of profits, loss of income or any other form of
consequential damage. Tenant shall give prompt notice to Landlord in the event of (a) the occurrence of a fire
or accident in the Premises or in the Station, or (b) the discovery of any defect therein or in the fixtures or
equipment thereof. :

16. INSURANCE.

16.1. Tenant's Insurance. Tenant shall procure and maintain for the duration of the Lease,
insurance against claims for injuries to persons or damages to property which may arise from or in connection
with the Tenant’s operation and use of the leased premises. The cost of such insurance shall be borne by the
Tenant. Tenant shall maintain the following types of insurance with limits no less than the following as set
forth below.

16.1.1. Commercial General Liability Coverage:
$3,000,000 per occurrence for bodily injury, personal injury and property damage. The policy shall be
endorsed to provide Fire Legal Liability or Damage to Rented Premises coverage, as well as for Products and
Completed Operations;

16.1.2. Automobile Liability Coverage:

Coverage for owned, hired, leased and rented vehicles, with limits of not less than $1,000,000.00 for combined
bodily injury and property damage, on a per occurrence basis;

16.1.3. Property Insurance Coverage:
Coverage against all risks of loss (excluding flood and earthquake). Coverage shall include full replacement
cost of the rented Premises with no coinsurance penalties, and coverage shall extend to include any tenant
improvements or betterments. The Alameda Reuse and Redevelopment Authority shall be listed on all
settlement checks as the Loss Payee;

16.1.4. Workers Compensation Coverage:

As required by law, with Employer’s Liability coverage with limits of not less than $1,000,000.
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16.2. Subrogation Waiver. Tenant agrees that in the event of loss due to any of the perils for which
it has agreed to provide comprehensive general and automotive liability insurance, Tenant shall look solely to
its insurance for recovery. Tenant hereby grants to the ARRA, on behalf of any insurer providing insurance to
either Tenant or ARRA with respect to the services of Tenant herein, a waiver of any right to subrogation
which any such insurer of said Tenant may acquire against ARRA by virtue of the payment of any loss under
such insurance. Tenant’s insurance carriers shall provide endorsements to the insurance policies accordingly.

16.3. Additional Insured. The Alameda Reuse and Redevelopment Authority, the City of Alameda,
Alameda Power and Telecom, City of Alameda Housing Authority, Community Improvement Commission,
the City Council, its Boards, Commissions, Officers, Employees, Agents and Volunteers, PM Realty Group,
the United States Navy and any other party designated by Landlord (as determined in Landlord’s sole
discretion), and at Landlord's request any mortgagee of Landlord, shall be named as an additional insured
under all insurance coverage’s, except on worker’s compensation and professional liability insurance policies.
The naming of an additional insured shall not affect any recovery to which such additional insured would be
entitled under this policy if not named as such additional insured. An additional insured named herein shall
not be held liable for any premium, deductible portion of any loss, or expense of any nature on this policy or
any extension thereof. Any other insurance held by an additional insured shall not be required to contribute
anything toward any loss or expense covered by the insurance provided by this policy.

16.4. Notice of Cancellation. Tenant’s insurance polices shall be endorsed to require the insurer to
provide the Alameda Reuse and Redevelopment Authority with at least thirty days’ written Notice of
Cancellation.

16.5. Sufficiency of Insurance. The insurance limits required by the Alameda Reuse and
Redevelopment Authority are not represented as being sufficient to protect Tenant. Tenant is advised to
consult Tenant’s insurance broker to determine adequate coverage for Tenant. Tenant’s insurance policies
shall be endorsed stipulating that Tenant’s insurance is primary, and that the Alameda Reuse and
Redevelopment Authority’s self-insurance program and excess insurance policies shall not be called upon to
contribute to a loss that should otherwise be paid by the Tenant’s insurer.

16.6. Self-Insurance and Deductibles. Tenant’s self-insurance programs and insurance deductibles
or self-insurance retention’s are subject to the approval of the Alameda Reuse and Redevelopment Authority’s
Risk Manager.

16.7. Insurer Acceptability. Tenant’s insurers must be domiciled in the United States of America.
They must meet a minimum A.M. Best & Co. rating of A:VII and a Standard and Poors Rating (if rated) of at
least BBB. In the event that a proposed insurance company is not rated by A.M. Best & Co. or Standard and
Poors, said insurance carrier must be domiciled in the State of California and approved by the Alameda Reuse
and Redevelopment Authority’s Risk Manager.

17. DESTRUCTION OF BUILDINGS

17.1  Partial Destruction. In the event of a partial destruction of the building containing the
Premises during the Term of this Lease from any cause, Landlord may elect to (in its sole discretion) repair the
same, provided such repair can reasonably be made within one hundred eighty (180) days from the happening
of such destruction under applicable laws and regulations. During such period, Tenant shall be entitled to a
proportionate reduction of Rent to the extent such repairs unreasonably interfere with the business carried on
by Tenant in the Premises. If Tenant fails to remove its goods, wares or equipment within a reasonable time
and as a result the repair or restoration is delayed, or if such damage or destruction is caused primarily by the
negligence or willful act of Tenant, or its employees, invitees or agents, there shall be no reduction in rent
during such delay. In the event that (i) Landlord elects not to make such repair, or (ii) such repair cannot
reasonably be made within one hundred eighty (180 days from the happening of such destruction under
applicable laws and regulations, Landlord shall have the right to terminate this Lease by notifying Tenant in
writing.
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17.2  Total Destruction. A total destruction of the building containing the Premises shall terminate
this Lease. A total destruction of such building means the cost of repairing such building exceeds seventy-five
percent (75.00%) of the replacement cost of such building. '

18. LABOR PROVISIONS.

18.1. Equal Opportunity. During the Term of this Lease, and with respect only to employment or
employees at the Premises, Tenant agrees as follows:

18.1.1. Tenant will not discriminate against any employee of Tenant or applicant for
employment because of race, color, religion, sex, or national origin. The employees of Tenant shall be treated
during employment, without regard to their race, color, religion, sex, or national origin. Such action shall
include, but not be limited to, the following: employment, upgrading, demotion, or transfer, recruitment or
recruitment advertising, layoff or termination, rate of pay or other forms of compensation, selection for
training, including apprenticeship. Tenant agrees to post in conspicuous places, notices to be provided by the
applicable government agencies, setting forth the provisions of this nondiscrimination provision.

18.1.2. Tenant will, in all solicitations or advertisements for employees placed by or on
behalf of Tenant, state that all qualified applicants will receive consideration for employment without regard to
race, color, religion, sex, or national origin.

18.1.3. Tenant will send to each labor union or representative of workers with which it has a
collective bargaining agreement or other contract or understanding a notice to be provided by Government,
advising the labor union or worker's representative of Tenant's commitments under this Equal Opportunity
Clause and shall post copies of the notice in conspicuous places available to employees and applicants for
employment.

18.1.4. Tenant will comply with all provisions of Executive Order 11246 of September 24,
1965, as amended by Executive Order 11375 of October 13, 1967, and of the rules, regulations, and relevant
orders of the Secretary of Labor of the United States of America.

18.1.5. Tenant will furnish all information and reports required by Executive Order 11246 of
September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, and by the rules, regulations,
and orders of the Secretary of Labor or pursuant thereto, and will permit access to its books, records, and
accounts by Government and the Secretary of Labor for purposes of investigating to ascertain compliance with
such rules, regulations, and orders.

18.1.6. In the event of Tenant's noncompliance with the Equal Opportunity Clause of this
Lease or with any said rules, regulations, or orders, this Lease may be canceled, terminated or suspended in
whole or in part and Tenant may be declared ineligible for further Government contracts in accordance with
procedures authorized in Executive Order 11246 of September 24, 1965, as amended by Executive Order
11375 of October 13, 1967, and such other sanctions may be imposed and remedies invoked as provided in
Executive Order 11246 of September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, or
by rule, regulation, or order of the Secretary of Labor, or as otherwise provided by law.

18.1.7. Tenant will include the above provisions in every Lease or purchase order unless
exempted by rules, regulations, or orders of the Secretary of Labor issued pursuant to section 204 of Executive
Order 11246 of September 24, 1965, as amended by Executive Order 11375 of October 13, 1967, so that such
provisions will be binding upon each sublessee or vendor. Tenant will take such action with respect to any
sublessee or purchase order as Government may direct as a means of enforcing such provisions including
sanctions for noncompliance; provided, however, that in the event Tenant becomes involved in, or is
threatened with, litigation with the sublessee or vendor as a result of such direction by Government, Tenant
may request the United States to enter into such litigation to protect the interests of the United States.
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18.2.  Convict Labor. In connection with the performance of work required by this Lease, Tenant
agrees not to employ any person undergoing a sentence of imprisonment at hard labor.

19. SUBMISSION OF NOTICES. All notices, demands, requests, consents, or approvals which may or
are required to be given by either party to the other shall be in writing and shall be deemed given when sent by
United States Certified or Registered Mail, postage prepaid, or by reputable overnight delivery service or
personal delivery as follows:

19.1.  If for Tenant, addressed to Tenant at the Building, or at such other place as Tenant may from
time to time designate by notice to Landlord.

19.2. If for Landlord, addressed to Landlord at:

Executive Director

Alameda Reuse and Redevelopment Authority
Alameda City Hall

2263 Santa Clara Avenue

Alameda, CA 94501-4566

Telephone: (510) 748-4505

Facsimile: (510) 748-4504

With a copy to:

Commanding Officer

Southwest Division

Engineering Field Division

Naval Facilities Engineering Command
1220 Pacific Highway

San Diego, CA 92132-5189
Facsimile: (619) 532-3830

19.3. Ifto Tenant, addressed to Tenant at:

Alrcraft Carrier Hornet Foundation
PO Box 460

Alameda, CA 94501

Attention: Chief Operating Officer
Telephone: (510) 521-8448
Facsimile: (510) 521-8327

19.4. Notwithstanding the addresses provided in subsections 19.1 through 19.3 of this section, any
party may from time to time designate an alternate and/or additional address by notice.

20. AUDIT. This Lease shall be subject to audit by Landlord and by any and all cognizant Government
agencies. The Tenant shall make available to such agencies for use in connection with such audits all records,
which it maintains with respect to this Lease and copies of all reports required to be filed hereunder. The
Tenant will make these materials available for a period of three years after termination or expiration of this
Lease.

21. AGREEMENT. This Lease agreement shall not be modified unless in writing and signed by both
parties. No oral statements or representation made by, for, or on behalf of either party shall be a part of this
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Lease. Should a conflict arise between the provisions of this Lease and any exhibit hereto, or any other
agreement between Landlord and Tenant, the provisions of this Lease shall take precedence.

22. FAILURE TO INSIST ON COMPLIANCE. The failure of Landlord to insist, in any one or more
instances, upon performance of any of the terms, covenants, or conditions of this Lease shall not be construed
as a waiver or relinquishment of Landlord's right to the future performance of any such terms, covenants, or
conditions and Tenant's right to the future performance of any such terms, covenants, or conditions and
Tenant's obligations in respect of such future performance shall continue in full force and effect.

23. DISPUTE RESOLUTION. Any disputes arising under this Lease that involve or relate to
Government or Government's interpretation of the LIFOC that are subject to resolution under the Contracts
Disputes Act, 431 U.S.C. section 601 et seq. pursuant to the provisions of section 23 of the LIFOC shall be
resolved under that Act. All other disputes that may arise under this Lease shall be resolved in accordance
with the provisions of the laws of the State of California.

24. COVENANT AGAINST CONTINGENT FEES. Tenant warrants that no person or agency has
been employed or retained to solicit or secure this Lease upon an agreement or understanding for a
commission, percentage, brokerage, or contingent fee, excepting bona fide employees or bona fide established
commercial agencies maintained by Tenant for the purpose of securing business. For breach or violation of
this warranty, Landlord shall have the right to annul this Lease without liability or in its discretion to require
Tenant to pay, in addition to the rental or consideration, the full amount of such commission, percentage,
brokerage, or contingent fee.

25. OFFICIALS NOT TO BENEFIT. No member of or delegate to Congress, or Resident
Commissioner, shall be admitted to any share or part of this Lease or to any benefit to arise therefrom, but this
proviso shall not be construed to extend to this Lease if made with a corporation for its general benefit.

26. LIENS. The Tenant shall promptly discharge or cause to be discharged any valid lien, right in claim,
or demand of any kind on the Premises, except one in favor of Government, or Landlord, which at any time
may arise or exist with respect to the Premises or materials or equipment furnished therefor, or any part
thereof, and if the same shall not be promptly discharged by Tenant, or should Tenant be declared bankrupt or
make an assignment on behalf of creditors, or should the leasehold estate be taken by execution, Landlord
reserves the right to take immediate possession without any liability to Tenant or any subtenant thereof. If
Tenant breaches the foregoing, Tenant and any subtenant thereof shall be responsible for any costs incurred by
Government in securing clear title to its property.

27. TAXES. Tenant shall pay all Taxes (as hereinafter defined) levied or imposed against the Premises
during the Term. Taxes shall mean all taxes, assessments and governmental charges, whether federal, state,
county or municipal, and whether general or special, ordinary or extraordinary, foreseen or unforeseen,
imposed upon the Rent, the Premises, the Building, any possessory interest therein, or their operation, whether
or not directly paid by Landlord. Taxes shall not include income taxes, excess profit taxes, franchise taxes, or
other taxes imposed or measured on or by the income of Landlord from the operation of the Premises;
provided, however, that if, due to a future change in the method of taxation or assessment, any income, profit,
franchise or other tax, however designated, shall be imposed in substitution, in whole or in part, for (or in lieu
of) any tax, assessment or charge which would otherwise be included within the definition of Taxes, such other
tax shall be deemed to be included within Taxes as defined herein to the extent of such substitution. There
shall be added to Taxes the expenses of any contests (administrative or otherwise) of Taxes incurred during the
taxing year, but only to the extent such contests result in a reduction of Taxes for such year or any other year
during the Term. Tenant shall pay to the appropriate governmental authority any use, possessory interest,
and/or occupancy tax applicable to the Premises. In the event that Landlord is required by law to collect such
tax, Tenant shall pay such use and occupancy tax to Landlord as Additional Rent within ten days of demand
and Landlord shall remit any amounts so paid to Landlord to the appropriate governmental authority.

2000000.3262 -21- 12/15/05.V6
22



Exhibit 1

27.1. The interest created by this Lease may at some time be subject to property taxation under the
laws of the State of California. If property taxes are imposed, the party in whom the possessory interest is
vested may be subject to the payment of the taxes levied on such interest. This notice is included in this Lease
pursuant to the requirements of section 107.6 (a) of the Revenue and Taxation Code of the State of California.

27.2. Tenant shall pay the Taxes directly imposed upon it in accordance with the instructions of the
taxing entity. Tenant shall pay the Taxes originally imposed upon Landlord, upon Landlord's election, either
(i) annually within thirty (30) days after the date Landlord provides Tenant with a statement setting forth in
reasonable detail such Taxes (which statement shall not be provided to Tenant more than sixty (60) days before
such Taxes are due), or (ii) monthly in advance based on estimates provided by Landlord based upon the
previous year's tax bill.

27.3. All Taxes originally imposed upon Landlord and payable by Tenant with respect to the
Premises shall be prorated on a per diem basis for any partial tax year included in the Term. Tenant's
obligation to pay Taxes during the last year of the Term shall survive the termination of this Lease.

28. ADMINISTRATION. Except as may be otherwise provided in the LIFOC or this Lease,
Government shall, under the direction of the Command described in addendum (a) to the LIFOC, have
complete charge of the administration of the LIFOC and any interests Government has under this Lease, and
shall exercise full supervision and general direction thereof insofar as the interests of Government are affected.

29. SURRENDER. Upon the expiration of this Lease or its prior termination by Tenant, Tenant shall
quietly and peacefully remove itself and its property from the Premises and surrender the possession thereof to
Landlord. The Landlord or Government may, in its discretion, declare any property which has not been
removed from the Premises upon termination provided for above, as abandoned property upon an additional
thirty (30) calendar days’ notice.

30. QUIET POSSESSION. Upon Tenant paying the Rent reserved hereunder and observing and
performing all of the covenants, conditions and provisions on Tenant's part to be observed and performed
hereunder, Tenant shall have quiet possession of the Premises for the entire Term hereof, subject to all the
provisions of this Lease.

31. CERTAIN RIGHTS RESERVED TO LANDLORD. Landlord reserves the following rights:

31.1. To hold copies of all keys and passkeys to the Premises, other than to vaults, safes, or
restricted areas within the Premises.

31.2. Onreasonable prior written notice to Tenant, no less than 48 hours in advance, to show the
Premises to prospective tenants during the last nine months of the Term, and to any prospective purchaser,
mortgagee, or assignee of any mortgage or ground lease on the Premises and to others having a legitimate
interest in the Premises at any time during the Term.

31.3. Atany time in the event of an emergency, and otherwise at reasonable times, to take any and
all measures, including making any inspections, repairs, alterations, additions, and improvements to the
Premises, as may be necessary or desirable for the safety, protection, or preservation of the Premises, or
Landlord's interests, or as may be necessary or desirable in the operation or improvement of the Premises, or in
order to comply with all laws, orders, and requirements of governmental or other authorities, using reasonable
efforts not to interfere with the use and occupancy of the Premises by Tenant. Landlord shall not be in default
hereunder nor have any liability to Tenant, nor shall Tenant have any right to terminate this Lease or claim an
offset against or reduction in Rent payable hereunder, due to any damage, annoyance or inconvenience
resulting from any such inspections, repairs, alterations, additions or improvements, or the failure of Landlord
to make any such inspections, repairs, alterations, additions or improvements; provided however that Landlord
shall be liable for its gross negligence or willful misconduct. Tenant shall reasonably cooperate with Landlord
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or Landlord's agents or contractors in carrying out any such inspections, repairs, alterations, additions or
improvements.

32. COVENANTS OF TENANT

32.1.  Use of the Premises. Tenant shall not make or permit to be made any use of the Premises or
any part thereof (i) which would directly or indirectly violate any federal, state or local law, ordinance, rule or
governmental regulation; (if) which would invalidate or unreasonably increase the premium cost of any policy
of insurance carried on the Premises or covering its operation (unless such increase is paid for by Tenant); or
(iii) which will suffer or permit the Premises or any part thereof to be used in any manner or permit anything to
be brought into or kept therein which, in the reasonable judgment of Landlord, shall unreasonably impair or
interfere with any of the services required to be performed by Landlord, if any, for the Premises.

32.2. Locks. Tenant shall not change any existing locks, or attach any additional locks or similar
devices to any door or window, change any locks, without providing to Landlord one set of keys therefore. All
keys must be returned to Landlord at the expiration or termination of this Lease.

32.3. Overloading. Tenant shall not overload any floor.

32.4. Machinery. Tenant shall not install or operate any machinery, refrigerating or heating device
or air-conditioning apparatus in or about the Premises which would impose unreasonable substantial additional
loads on the facilities of the buildings.

32.5. No Obstruction. The exits, entrances, elevators and stairways of the Buildings shall not be
obstructed by Tenant or used for any purpose other than for ingress to and egress from the Premises. Tenant
and its employees or invitees shall not go upon the roof of the Building without Landlord's prior consent.

32.6. No Animals. Tenant shall not permit any animals, except those required to be allowed by law,
such as guide dogs, to be brought in or kept in or about the Premises without Landlord's prior written consent.

32.7. Applicable Rules and Regulations. Tenant shall comply with all Federal, State and local
laws, regulations and standards that are applicable or may become applicable to Tenant’s activities on the
Premises, including those rules and regulations promulgated by Landlord pursuant to Section 35 of this Lease.
These include, but are not limited to, laws and regulations on the environment, construction of facilities,
health, safety, food service, water supply, sanitation, use of pesticides, and licenses or permits to do business
(e.g., wetlands [EO 11990] and floodplains [EO 11988], Section 106 consultation under the National Historic
Preservation Act and air quality conformity determinations under the Clean Air Act). Tenant is responsible for
obtaining and paying for permits required for its operations under the Lease.

32.8. Outside Storage Prohibited. Outside storage or activities are not permitted unless expressly
authorized in writing by Landlord. Any outside storage authorized by Landlord shall be properly screened.

33. DEFAULT. It shall constitute an event of default (“Event of Default”) under this Lease if any of the
events describes in the following subsections occurs.

33.1. Tenant fails to pay when due Base Rent, Additional Rent, or other amounts due hereunder
and such failure continues for a period of five (5) days after the due date.

33.2. Tenant assigns or sublets, or purports to assign or sublet the Premises or any part thereof
other than in the manner and upon the conditions set forth herein.

33.3. Tenant fails to perform or observe any of its other obligations, covenants, or agreements
hereunder within ten (10) working days after written notice of any such failure has been given by or on behalf
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of Landlord, or, if more than ten (10) working days is required to cure such failure, within said ten (10)
working days, Tenant shall advise Landlord in writing of Tenant's intended course of action to cure and the
estimated date as to when said action will be completed, and if Tenant fails to commence such cure as
promptly as practical as stated in its notice to Landlord and thereafter diligently to pursue such cure and
thereafter fails to diligently pursue such a cure and complete such cure within a reasonable time thereafter, or
within the period of time as may be otherwise required under the LIFOC.

33.4. Tenant liquidates its business, becomes insolvent, makes an assignment for the benefit of
creditors, files or has filed against it a petition of bankruptcy, bill in equity, or other proceedings for the
appointment of a receiver or other custodian for its property, or if proceedings for reorganization or
composition with creditors under any law are instituted by or against Tenant or if any levy or sale or execution
of any kind is made upon or of any property of Tenant in the Premises.

33.5. Tenant abandons or vacates the Premises or Tenant removes or attempts to remove or
manifests an intention to remove Tenant's goods or property from or out of the Premises otherwise than in the
ordinary and usual course of business.

33.6. Tenant fails to vacate the Premises at the end of the Term of this Lease unless this Lease is
otherwise renewed or extended.

34. LANDLORD'S REMEDIES

34.1. If an Event of Default hereunder shall have occurred, Landlord may, at its option, exercise
any one or more of the following remedies:

34.1.1. Terminate Tenant's right to possession of the Premises by written notice by any
lawful means, in which case this Lease shall terminate and Tenant shall immediately surrender possession of
the Premises to Landlord. In such event, Landlord shall be entitled to recover from Tenant:

) the worth at the time of the award of any unpaid rent which had been earned
at the time of such termination; plus

2) the worth at the time of the award of the amount by which the unpaid rent
which would have been earned after termination until the time of award exceeds the amount of such rental loss
which Tenant proves could have been reasonably avoided; plus

€)) 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 such rental loss which Tenant proves
could be reasonably avoided; plus

) any other amount necessary to compensate Landlord for all the detriment
proximately caused by Tenant's failure to perform its obligations under this Lease or which in the ordinary
course of things would be likely to result therefrom (including, without limitation, the cost of recovering
possession of the Premises, expenses of reletting including necessary renovation and alteration of the Premises,
reasonable attorneys' fees, and real estate commissions actually paid and that portion of the leasing commis-
sion paid by Landlord and applicable to the unexpired portion of this Lease); plus

%) such other amounts in addition to or in lieu of the foregoing as may be
permitted from time to time by applicable California law.

As used in Subsections (1) and (2) above, the "worth at the time of the award"' shall be computed
by allowing interest at the lesser of ten percent (10%) per annum, or the maximum rate permitted by law per
annum. As used in Subsection (3) above, the ""worth at the time of award"' shall be computed by
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discounting such amount at the discount rate of the Federal Reserve Bank of San Francisco at the time of
award plus one percent (1%).

34.1.2. 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 may enter the Premises and relet them, or any
part of them, to third parties for Tenant's account. Tenant shall be liable immediately to Landlord for all costs
Landlord reasonably incurs in reletting the Premises, including, without limitation, brokers' commissions,
expenses of remodeling the Premises required by the reletting, and like costs. Reletting 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 reletting. In no event shall Tenant
be entitled to any excess rent received by Landlord. No act by Landlord allowed by this paragraph shall
terminate this Lease unless Landlord notifies Tenant in writing that Landlord elects to 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.

34.1.3. Cause a receiver to be appointed to collect Rent. Neither the filing of a petition for
the appointment of a receiver nor the appointment itself shall constitute an election by Landlord to terminate
the Lease.

34.1.4. Cure the default at Tenant's cost. If Landlord at any time, by reason of Tenant's
default, reasonably 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 if paid at a later
date shall bear interest at the lesser of ten percent (10.00%) per annum, or 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.

34.2. The foregoing remedies are not exclusive; they are cumulative, in addition to any remedies
now or later allowed by law, to any equitable remedies Landlord may have, and to any remedies Landlord may
have under bankruptcy laws or laws affecting creditors' rights generally. The waiver by Landlord of any
breach of any term, covenant or condition of this Lease shall not be deemed a waiver of such term, covenant or
condition or of any subsequent breach of the same or any other term, covenant or condition. Acceptance of
Rent by Landlord subsequent to any breach hereof shall not be deemed a waiver of any preceding breach other
than a failure to pay the particular Rent so accepted, regardless of Landlord's knowledge of any breach at the
time of such acceptance of Rent. Landlord shall not be deemed to have waived any term, covenant or
condition unless Landlord gives Tenant written notice of such waiver.

34.3. No early expiration or termination of this Lease (except as expressly provided herein) and no
repossession of the Premises or any part thereof shall relieve Tenant of its Habilities and obligations to pay
Rent hereunder, all of which shall survive such expiration, termination or repossession, and Landlord may, at
its option, sue for and collect all Rent and other charges due hereunder at any time as when such charges
accrue,

34.4. Inthe event that Landlord commences suit for the repossession of the Premises, for the
recovery of Rent or any other amount due under the provisions of this Lease, or because of the breach of any
other covenant herein contained on the part of Tenant to be kept or performed, and a breach shall be
established, Tenant shall pay to Landlord all expenses incurred in connection therewith, including reasonable
attorneys' fees. In the event that Tenant commences suit because of the breach of any covenant herein
contained on the part of Landlord to be kept or performed, and a breach shall be established, Landlord shall
pay to Tenant all expenses incurred in connection therewith, including reasonable attorneys' fees.

2000000.3262 25~ 12/15/05.V6
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35. SEVERABILITY. If any of the provisions of this Lease or the application thereof to any person or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this Lease, or the application
of such provision or provisions to persons or circumstances other than those as to whom or which it is held
invalid or unenforceable, shall not be affected thereby, and every provision of this Lease shall be valid and
enforceable to the fullest extent permitted by law.

36. HOLDING OVER. Should Tenant hold over and remain in possession of the Premises after the
expiration of this Lease, without the written consent of Landlord, such possession shall be as a
month-to-month tenant. Unless Landlord agrees otherwise in writing, Base Rent during the hold-over period
shall be payable in an amount equal to one hundred fifty percent (150.00%) of the Base Rent paid for the last
month of the term hereof until Tenant vacates the Premises and the Security Deposit shall increase to an
amount equal to the increased monthly Base Rent. All other terms and conditions of this Lease shall continue
in full force and effect during such hold-over tenancy, which hold-over tenancy shall be terminable by either
party delivering at least one (1) month's written notice, before the end of any monthly period. Such hold-over
tenancy shall terminate effective as of the last day of the month following the month in which the termination
notice is given.

37. RELOCATION. At any time after Tenant's execution of this Lease, Landlord shall have the right,
upon providing Tenant ninety (90) days' written notice, ten (10) days if Tenant has not yet taken possession of
the Premises, to provide Tenant with reasonably similar space elsewhere within the Station of approximately
the same size as the Premises and to move Tenant to such space. In the event Landlord moves Tenant to such
new space, then this Lease and each and all of the terms, covenants and conditions hereof shall remain in full
force and effect and thereupon be deemed applicable to such new space except that a revised floor plan shall
become part of this Lease and shall reflect the location of the new space. Tenant shall be solely responsible for
the payment of all moving and relocation expenses of Tenant as are actually incurred in connection with such
relocation. In the event that Landlord and Tenant have not reached agreement upon a satisfactory relocation
space within sixty (60) days following Tenant’s receipt of such notice, Landlord shall have the right to
terminate this Lease by providing Tenant with sixty (60) days’ notice.

38. ESTOPPEL CERTIFICATES AND FINANCIAL STATEMENTS

38.1. Estoppel Certificate. Tenant shall, at any time and from time to time, upon not less than ten
(10) days' prior request by Landlord, execute, acknowledge and deliver to Landlord, or to such other persons
who may be designated in such request, a statement in writing certifying that this Lease is unmodified and in
full force and effect (or if there have been modifications, that the same is in full force and effect as modified
and stating the modifications) and, if so, the dates to which the rent and any other charges have been paid in
advance, and such other items requested by Landlord, including without limitation, the lease commencement
date and expiration date, rent amounts, and that no offsets or counterclaims are present. It is intended that any
such statement delivered pursuant to this Paragraph may be relied upon by any prospective purchaser or
encumbrancer (including assignee) of the Premises.

38.2. Financial Statements. Upon the request of Landlord, Tenant shall deliver to Landlord such
financial information regarding Tenant, as may reasonably be required to establish Tenants' creditworthiness.
All financial information provided by Tenant to Landlord shall be held in confidence and may not be used or
disclosed by the recipient except for the purpose of determining Tenants' creditworthiness in connection with
Tenants' obligations under this Lease.

39. SHORT FORM OF LEASE. Tenant agrees to execute, deliver and acknowledge, at the request of
Landlord, a short form of this Lease satisfactory to counsel for Landlord, and Landlord may in its sole
discretion record this Lease or such short form in the County where the Premises are located. Tenant shall not
record this Lease, or a short form of this Lease, without Landlord's prior written consent.
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40. SIGNS. Tenant shall not place any sign upon the Premises without Landlord's prior written consent
(all such signage shall comply with Landlord's signage design criteria, as such exists from time to time). In
addition, the style, size, materials and attachment method of any such signage shall be subject to Landlord's
prior written consent. The installation of any sign on the Premises by or for Tenant shall be subject to the
provisions of this Lease. Tenant shall maintain any such signs installed on the Premises. Unless otherwise
expressly agreed herein, Landlord reserves the right to install, and all revenues from the installation of, such
advertising signs on the Premises, including the roof, as do not unreasonably interfere with the conduct of
Tenant's business. '

41. RULES AND REGULATIONS. Tenant shall faithfully observe and comply with the
nondiscriminatory rules and regulations that Landlord shall from time to time promulgate. Landlord reserves
the right from time to time to make all nondiscriminatory modifications to said rules. The additions and
modifications to those rules shall be binding upon Tenant upon delivery of a copy to them to Tenant (a copy of
the present Rules and Regulations is attached hereto as Exhibit H). Landlord shall use its reasonable efforts to
enforce compliance with such rules, but shall not be responsible to Tenant for the nonperformance of any of
said rules by other tenants or occupants.

42. LIMITATION ON LIABILITY. In consideration of the benefits accruing hereunder, Tenant and all
successors and assigns covenant and agree that, in the event of any actual or alleged failure, breach or default
hereunder by Landlord: (1) Tenant's sole and exclusive recourse shall be against Landlord's interest in the
Premises and Tenant shall not have any right to satisfy any judgment which it may have against Landlord from
any other assets of Landlord; (2) no member, partner, stockholder, director, officer, employee, beneficiary or
trustee (collectively, "Partner") of Landlord shall be sued or named as a party in any suit or action (except as
may be necessary to secure jurisdiction over Landlord); (3) no service of process shall be made against any
Partner of Landlord (except as may be necessary to secure jurisdiction over Landlord); (4) no Partner of
Landlord shall be required to answer or otherwise plead to any service of process; (5) no judgment will be
taken against any Partner of Landlord; (6) any judgment taken against any Partner of Landlord may be vacated
and set aside at any time nunc pro tunc; (7) no writ of execution will ever be levied against the assets of any
Partner of Landlord; and (8) these covenants and agreements are enforceable both by Landlord and also by any
Partner of Landlord.

43, ATTORNEYS' FEES. If Tenant or Landlord shall be in breach or default under this Lease, such
party (the ""Defaulting Party'") shall reimburse the other party (the '"Non-Defaulting Party') upon demand
for any costs or expenses that the Non-Defaulting Party incurs in connection with any breach or default of the
Defaulting Party under this Lease, whether or not suit is commenced or judgment entered. Such costs shall
include legal fees and costs incurred for the negotiation of a settlement, enforcement of rights or otherwise.
Furthermore, if any action for breach of or to enforce the provisions of this Lease is commenced, the court in
such action shall award to the party in whose favor a judgment is entered, a reasonable sum as attorneys' fees
and costs. The losing party in such action shall pay such attorneys' fees and costs. Tenant shall also indemnify
Landlord against and hold Landlord harmless from all costs, expenses, demands and liability Landlord may
incur if Landlord becomes or is made a party to any claim or action (a) instituted by Tenant against any third
party, or by any third party against Tenant, or by or against any person holding any interest under or using the
Station by license of or agreement with Tenant; (b) for foreclosure of any lien for labor or material furnished to
or for Tenant or such other person; (c) otherwise arising out of or resulting from any act or transaction of
Tenant or such other person; or (d) necessary to protect Landlord's interest under this Lease in a bankruptcy
proceeding, or other proceeding under Title 11 of the United States Code, as amended. Tenant shall defend
Landlord against any such claim or action at Tenant's expense with counsel reasonably acceptable to Landlord,
or at Landlord's election, Tenant shall reimburse Landlord for any legal fees or costs Landlord incurs in any
such claim or action.

44, COUNTERPARTS. This Lease may be executed simultaneously in one or more counterparts, each
of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
Each party may execute a facsimile counterpart signature page to be followed by an original counterpart. Each
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such facsimile counterpart signature page shall constitute a valid and binding obligation of the party signing
such facsimile counterpart.

45. EXECUTION. Submission of this instrument for examination or signature by Tenant does not
constitute a reservation of or an option for lease, and it is not effective as a lease or otherwise until execution
and delivery by both Landlord and Tenant.

46. DEVELOPMENT OF STATION. Tenant acknowledges that, without any form of representation or
warranty, Landlord (or its successor) my cause certain redevelopment activities to occur at the Station which
may or may not include areas in or about the Premises. As a material inducement for Landlord to enter into
this Lease, Tenant agrees not to take any actions, oral or in writing, in opposition to such activities (or the
planning thereof) by Landlord (or its successor).

IN WITNESS WHEREOF, Landlord and Tenant have respectively signed and sealed this Lease as
of the day and year first above written.

LANDLORD: TENANT
ALAMEDA REUSE AND REDEVELOPMENT AIRCRAFT CARRIER HORNET

AUTHORITY, AN AGENCY OF THE CITY OF FOUNDATION, a California non-profit corporation
ALAMEDA, a political subdivision of the State of

California
und ™
~_/ rie

Name: {AA’M'-‘- J. Z’Al/‘d
Title: CHIEE ExLculivE OFfFi18L

Leslie Little = N———

Development Services Director

Approved as to form:

e S

Donna Mooney,
Senior Assistant ARRA Counsel
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EXHIBITS
Exhibit A-1 -~ Premises
Exhibit A-2—~ Land
Exhibit A-3—~  Parking
Exhibit B — LIFOC
Exhibit C — Declaration of Lease Commencement
Exhibit D - Historic Preservation Agreement
Exhibit E — Environmental Questionnaire
Exhibit F — Rules and Regulations
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AMENDMENT NO. 2
TO THE
LEASE IN FURTHERANCE OF CONVEYANCE
BETWEEN
THE UNITED STATES OF AMERICA
' AND THE
ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
FOR THE
FORMER NAVAL AIR STATION ALAMEDA

THIS AMENDMENW the Lease in Furtherance of Conveyance is entered into
this 5Oday of , 2009 by and between THE UNITED STATES OF

AMERICA acting by and through the Secretary of Navy (Government) and THE
ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY (LESSEE)
recognized as the local redevelopment authority by the Office of Economic Adjustment
on behalf of the Secretary of Defense. Government and Authority may also be referred to
collectively as the Parties. This Amendment No. 2 supersedes and replaces all changes
made to the Lease through Amendment No. 1, executed on 28 November 2000.

RECITALS

WHEREAS, the Government is the owner of certain real and personal property
commonly referred to as the former Naval Air Station Alameda (NAS Alameda) which
was closed as a military installation and is subject to disposal pursuant to, and in
accordance with, the Defense Base Closure and Realignment Act of 1991, as amended

(Public Law no. 101-510); and

WHEREAS, prior to the conditions for a deed transfer being met, the Parties entered into
a Lease in Furtherance of Conveyance granting the Authority immediate possession of
portions of the NAS Alameda; and

WHEREAS, the Parties desire to amend ‘Paragraphs 1, 17, and 19 of the Lease, all as set
forth below.

NOW THEREFORE, in consideration of the forgoing premises and the respective
representations, agreements, covenants and conditions herein set forth, and other good
and valuable consideration, the receipt of which is hereby acknowledged, the Parties

agree as follows:

Exhibit B



Exhibit 1

AGREEMENTS

Paragraph I Leased Premises:

Delete Paragraph 1.1 in its entirety and replace it with the following:

Government does hereby lease, rent, and demise to Lessee, and Lessee
does hereby hire and rent from Government, those parcels of real property as identified
on the Revised Exhibit “A” , dated 2008-06-03, attached hereto and made a part of this
lease, together with all personal property thereon, all of which remains as originally
identified in Exhibit “F” to the EDC MOA, along with improvements thereon including
elements of Government owned utility systems within the Premises and serving the
Premises, all hereinafter called the “Leased Premises”, and with the right of ingress and
egress to said Leased Premises.

Delete Paragraph 1.3 in its entirety and replace it with the following:

The Government reserves the right to continued use of those portions of
the Leased Premises identified as follows: (a) approximately 4,600 sf of space, on the
second floor Northwest corner; within Building 114, including the adjacent restrooms and
the associated courtyard for the non-exclusive use by Government. (ROICC) (b) the first
floor of building 112, and approximately 6000 sf of fenced area on the North side of said
building 112; (¢) Building 338 C; Building 338B; Building 309, Building 400 the second
and third floors; and Building 5.

Insert as new paragraph 1.4, the following:

The following buildings are scheduled for environmental investigation and
each is currently occupied by a tenant pursuant to a sub-lease with Lessee with current
sub-lease expiration dates as shown. For buildings 44, 66, and 113, the Lessee may
extend each such sub-lease on a month to month basis with each to expire not later than
May 31, 2009 with all premises to be vacant on that date. Upon May 31, 2009, for
buildings 44, 66, and 113, and September 30, 2010 for building 163, or upon the earlier
termination of any such sub-lease, each building shall then be reserved exclusively for
use by the Government until the environmental investigation relating to that building is
complete. At that time should the building be deemed safe for tenant occupancy and use,
this Lease in Furtherance of Conveyance will be modified to place the building in the
possession of Lessee, otherwise each such building shall remain reserved exclusively for
Government use. These buildings, the current tenants and their current sub-lease

expiration dates are as follows:

Building and Tenant Current Sub-Lease Expiration
Building 44 - Mariuz Lewandoski-dba-Woodmasters 12-31-08
Building 66 - Nelson’s Marine, Inc. 02-28-09
Building 113 - HESCO 04-30-09
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Building 163 - Sustainable Technologies - 09-30-10

The use of all buildings reserved for Government use shall be provided to the
Government without payment of rent for the term of this Lease. The Government will
relinquish possession of the above identified space to Lessee at such time as Government
no longer requires use of such space.

In addition, That area shown on Revised Exhibit “A”, denominated as Seaplane Lagoon,
including water, land and piers, shall be removed from the LIFOC and no longer
available for Sub-Lease by the Lessee, subject however to a temporary “right of access”
for boat launching and recovery hereby granted to Nelson Marine in connection with, and
for the duration of, their current lease with Lessee said “Right of Access” shall consist of
an area of water 100 feet wide as measured from the North edge of Pier # 1, as depicted
on revised Exhibit “A”. Nelson Marine shall be responsible for marking the designated
area in a manner acceptable to the Government.

Paragraph 17 Insurance:

Delete Paragraph 17.4.1 in its entirety and replace it with the following:

Comprehensive commercial general liability insurance, in the amount of
$2,000,000 per occurrence with respect to personal injury or death, and $1,000,000 per
occurrence with respect to property damage.

Paragraph 19 Submission of Notices:

Delete Paragraph 1.9 in its entirety and replace it with the following:

Notices shall be sufficient under this Lease if made in writing and to the
following addressees:

If to Authority Executive Director
Alameda Reuse and Redevelopment Authority
" Alameda City Hall
2263 Santa Clara Avenue
Alameda, CA 94501-4456
(Facsimile: 510-748-4504)

with a copy to: General Counsel
Alameda Reuse and Redevelopment Authority
Alameda City Hall
2263 Santa Clara Avenue
Alameda, CA 94501-4456
(Facsimile: 510-748-4691)

and to: George R. Schlossberg, Esq.
Kutak Rock
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1101 Connecticut Avenue, N.W.
10" Floor

Washington D.C.

(Facsimile: 202 828-2488)

If to Government:.  Director
Base Realignment and Closure

Program Management Office
1455 Frazee Road, Suite 900
San Diego, CA 92108-4310
(Facsimile: 619 532-0940)

Except as set forth herein, and unless specifically modified by this Amendment No.2, all
terms and conditions contained in the Lease shall remain binding upon the Parties and
their respective successors and assigns as set forth in the Lease.

IN WITNESS WHEREOF, the Parties hereto have duly executed this Amendment No.2
to the Lease in Furtherance of Conveyance as of the day and year first above written.

UNITED STATES OF AMERICA,
acting by and through the Department of Navy.

By:

WILLIAM R. CARSILLO
Real Estate Contracting Officer

ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY,

2y

DAVID BRANDT
Acting Executive Director

APPROVED AS TO FORM:

City Attorney
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- KUTAK ROCK LLP
EXECUTION VERSION 11/22/22

AMENDMENT NO. 1
TO THE
~ LEASE
IN FURTHERANCE OF CONVEYANCE
| BETWEEN
 THE UNITED STATES OF AMERICA
AND : |

THE ALAMEDA REUSE AND REDEVELOPMENT

AUTHORITY
- ~ FOR « ,
THE FORMER NAVAL AIR STATION ALAMEDA

USE AND DISCLOSURE OF DATA

The data in this proposal shall not be disclosed outside the Government and shall not be
duplicated, used, or disclosed in whole or in part for any purpose other than to evaluate the
proposal; provided, that if a contract is awarded to this offeror as a result of or in connection with -
the submission of these data, the Government shall have the right to duplicate, use, or disclose
the data to the extent provided in the contract. This restriction does not limit the Government’s
right to use information contained in the data if it is obtainable from another source without
restriction. The data subject to this restriction are contained in Pages 1-4.
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»AMENDNIENT NUMBER 1

AMENDMENT NO. 1
TO THE
LEASE
IN FURTHERANCE OF CONVEYANCE
BETWEEN .
THE UNITED STATES OF AMERICA
THE ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
FOR . ‘
THE FORMER NAVAL AIR STATION ALAMEDA

THIS AMENDMENT NO. 1 to the Lease in Furtherance of Conveyance Between the
United States of America and the Alameda Reuse and R_édevelo ment Auth/f? Jfoy the Former
Naval Air Station Alameda (“Lease”) is entered into on this f/f—day of 2000 by
and between THE UNITED STATES OF AMERICA, acting by and through the Secretary of
the Navy (“Government”), and THE ALAMEDA REUSE AND REDEVELOPMENT
AUTHORITY (“Authority”), recognized as the local redevelopment authority by the Office of
Economic Adjustment on behalf of the Secretary of Defense. Government and Authority are
sometimes referred to herein collectively as the “Parties.”

RECTITALS

WHEREAS, the Goverximent is the owner of certain real and personal property
commonly referred to as the former Naval Air Station Alameda, (“NAS Alameda”) which was

" closed as a military installation and is subject to disposal pursuant to and in accordance with the

Defense Base Closure and Realignment Act of 1991, as amended (Pub. L. No. 101-510);

WHEREAS the Authority and Goverhmént'haile agreed upon a method of conveyance
of said property as set forth in the Economic _Development Conveyancc Memorandum of
Agreement (“EDC MOA”) dated June 6, 2000; -

WHEREAS, prior to the conditions for a deed transfer being met, the Parties entéred into
the Lease granting the Authority 1mmed1ate possession of all or portions of the NAS Alameda;

WHEREAS, the Authority desires to amend the lease to change certain insurance
requirements of its contractors or sublessees. :

NOW THEREFORE, in consideration of the foregoing premisés and the respective
representations, agreements, covenants and conditions herein contained, and other good and
valuable consideration, the receipt and sufﬁcxency of which are hereby acknowledged, the

Parties agree as follows:

03-56773.03 , 2 40
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AMENDMENT NUMBER 1

AGREEMENTS

- Article 1. Insurance

per occurrence to $3,000,000.00 per occurrence and with respec
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, Paragraph 17.4.1 of the Lease is hereby amended to change the amount of
comprehensive general liability insurance, which the Authority is obligated to require its
contractors or sublessees to carry, with respect to personal injury or death, from $5,000,000.00

$3,000,000 per occurrence to $1,000,000 per occurréncg.

Arficle 2. Survival and Bexieﬁt

a.

b.

03-56773.03

t to- property damage from

Unléss defined separately, the terms used in fhis Amendment No. 1 shall be the .
same as used and defined in the Lease. ,

Except as sét forth herein, and unless modified specifically by this Amendment
.No. 1, all terms and conditions contained in the Lease shall remain binding upon the Parties and
their respective successors and assigns as set forth in the Lease.

[SIGNATURE PAGES FOLLOW]
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AMENDMENT NUMBER 1

IN WITNESS WHEREOPF, the parties hereto have duly executed this Amendment No.
1 to the Lease as of the day and year first above written.

"~ UNITED STATES OF RICA, -
acting by and through jfie Department of the Navy,

By:

WIL R. CARSILLO .
Real Estate Contracting Officer

ALAMEDA REUSE & REDEVELOPMENT AUTHORITY

By: \::7# ?ZMVO ' é:"

JAMES M. FLINT
Executive Director

7@/ (Municipal Seal)l

03-56773.03 .4
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>ALIFORNIA ALL-PUBPOSE ACKNOWLEDGMENT

SN B B B B B R R NN NI ,.q\,ﬂfai{?\\/-\v’\v\smQ}%}\rfc\\.'}uw[.&/\i LN BN YN

9

g . o

%  State of California | 5

@ . - ss. D

§ County of ALAMEDA i : 3

¢ . _ 5

éﬁ onNOV. 18, 2000 , before me, GENE T . SMAUN;  NETARY PUBUCS, §

? : Dats Name and Title of Officer (e.g., “Jang Doe, Notary Publlc‘) : %

é personally appeared WiLLIAM . CA?—&H/\/O S 3

Narme(s) of Signer(s) é

[ personally known to me : %

O proved to me on the basis of satisfactory

a3 evidence ' B
4 to be the person(§) whose namefg) isidfe R -

: ‘subscribed to the within instrument and £

& acknowledged to me that he/s}(e/théy executed &

a the same in his/hgr/théir authorized

capacity(¥s), and that by his/hérthéir D

;{3' GRACE L SAGUN signature(y) on the instrument the person(¥), or {2

3 R Comission # 1210404 the entity upon behalf of which the person(g) i

3 Notary Public - Caitfornia g acted, executed the instrument. K

_ San Mateo Couniv &

WITNESS n{y hand and official seal. )

’ L’ﬁ‘ﬂ fé/& }t%gi - Fm
* Place Notary Seal Above /élqnajre of Notary Public
' \
OPTIONAL

Though the information below is not required by Taw; it may prove valuable to persons relying on the document
" and ‘could prevent fraudulent removal and reattachment of this form to another document.

AR A TEZNE 7S ANE NS AN AT

Description of Attached Docume

"Title or Type of Document: Wﬂﬂ' Z "/ (f ' i _

. Document Date:___- Number of Pages: __ &
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" Exhibit 1.

~LEASE IN FURTHERANCE OF CONVEYANCE

BETWEEN
' THE UNITED STATES OF AMERICA

THE ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY

THIS LEASE, made this {7#’ day of f We 2000, by
and between THE UNITED STATES OF AMERICA acting by and through the
Department of the Navy, herein called “Government’, and THE ALAMEDA
REUSE AND REDEVELOPMENT AUTHORITY, a Joint Powers Authority
established by the City of Alameda and County of Alameda under the California
Joint Exercise of Powers Act as set forth in Title 1, Division 7, Chapter 5, Article
1 of the Government Code of the State of California (Government Code Section
6500 et seq.), hereinafter called the called "Lessee". :

WITNESSETH:

WHEREAS, Government is the owner of certain real and personal property, as
more particularly described in Paragraph 1, commonly referred to as the former
Naval Air Station Alameda, ("NAS Alameda ) which was closed as a military
installation and is subject to disposal pursuant to and in accordance with the
Defense Base Closure and Realignment Act of 1991, as amended (Pub. L. No.
101-510) and Lessee and Government have agreed upoh a method of
conyeyance of said property as set forth in the Economic Development
Cofveyance,Memarandum of Agreement (EDC MOA) dated

b, 2000 rand

L
1

WHEREAS, Prior to the conditions for a deed transfer being met, Simmediate
possession of all or portions of the NAS Alameda is granted to Lessee by this

- Lease; and

WHEREAS the Secretary of the Navy, pursuant to the provisions of 10 U.S.C. §
2667 (f)(1), has determined that this Lease will facilitate state and local
economic adjustment efforts pendlng final disposition of the real and personal

property, and
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WHEREAS, the Secreiary of the Nav,yf, pursuantto 10 U.S.C. § 2667A(f)(2) has
determined that a public interest will be served as a result of this Lease, the fair
market value of the Lease is either unobtainable or-not compatible with such

public benefit, and that consequently, consideration for this Lease will be at less
than fair market value; and ' :

- WHEREAS, to the extent that this Lease involves storage, treatment and

.disposal of toxic or hazardous materials, the Secretary of the Navy has
determined that the proposed use of the premises, subject to the terms and

conditions of this Lease, meets the criteria of 10 U.S.C. § 2692(b)(9) and (10);

and

WHEREAS, the Secretary of the Navy, after consultation with the Environmental
Protection Agency Administrator has determined that the Leased Premises is
suitable for lease, and the uses contemplated for the Lease are consistent with

protection of human health and the environment, and

WHEREAS, the Secretary of the Navy, pursuant to the National Environmental
Policy Act, has issued a Record of Decision as to the disposal and reuse of the

- property; and

WHEREAS, Lessee is recOgnizéd by the Secretary of the Defense, thro'ugh the
Office of Economic Adjustment, as the local redevelopment authority with the
responsibility for the redevélbpment of the NAS Alameda; and

WHEREAS, Lessee has the aufhority to acquire, lease and dispose of federal
military installations, and Lessee desires to enter into this Lease. :

NOW THEREFORE: in consideration of the terms, covenants, and conditions
hereinafter set forth, Government and Lessee hereby agree as follows:

1. LEASED PREMISES:

11 Government does hereby lease, rent, and demise to Lessee, and
Lessee does hereby hire and rent from Government, leased premises identified
as parcels “EDC-1" through “EDC-19 and PBC 1A and PBC 1B on Exhibit *A”,
_attached hereto and made a part of this lease, together with all personal
~ property identified in Exhibit "F" to the EDC MOA and improvements thereon
including elements of Government-owned utility systems within the Premises
and serving the Premises, hereinafter called the “Leased Premises”, and with
the right of ingress and egress to said Leased Premises. '
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1.2  The existing Large-Parce! Lease(LPL) between the. Government
and Lessee shall terminate as of the commencement date of this Lease.

1.3 . The Government reserves the right to continued use of those
portions of the Leased Premises identified as follows: (a) Suite 230 located on
the second floor of Building 1 containing approximately 2,068 square feet of
space; (b) approximately 4,600 of space within Building 114; (c) the first floor of
Building 112; (d) Buildings 338 B and C, and (e) Building 346. Such use shall
be provided to the Government without payment of rent for the term of this
Lease. The Government shall relinquish possession of the above identified
'space to Lessee at such time as Government no longer requires use of such

space.
2. TERM:

214 The term of this lease shall be for the period of fifty (50) years
commencing on the date of execution of this lease and ending on the date fifty
(50) years thereafter, unless sooner terminated in accordance with the
provisions of Paragraph 2.2 or Paragraph 14, Termination.

2.2  Termination Upon Tender of Deed: Ten (10) days after the
Government tenders to Lessee, in accordance with the provisions of Article 3 of
the EDC MOA and applicable law, a good and sufficient quitclaim deed '
conveying to Lessee any portion of the Leased Premises (each such portion
hereinafter referred to as “Conveyed Portion”): (i) this Lease shall automatically
terminate with respect to the applicable Conveyed Portion as if such date were .
the stated expiration date contained herein and neither party hereto shall have -
any further obligations under this Lease with respect to the Conveyed Portion
(other than any obligations which otherwise would survive termination of this
Lease); (i) all references to the Leased Premises shall be deemed to exclude
such Conveyed Portion; and (iii) this Lease shall continue in full force and effect
.with respect to the remainder of the Leased Premises. : :

3 CONSIDERATION:

31  As consideration for this Lease, Lessee agrees to actively market
‘and sublease those portions of the Leased Premises which are suitable for use.
or occupancy by potential sublessee’s. Lessee shall also provide protection and
maintenance for all of the Leased Premises during the term of this Lease. As

additional consideration, Lessee: shall apply any revenue .received from
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_subleasing the Leaseci Premises for ihose purposes described in the EDC MOA
under the Article 6, entitled “Use of Proceeds from Sale or Lease.”

32 Lessee is fully responsible for operation, protection, ‘maintenance-
and repair of the entire Leased Premises including, but not limited to:. fire
fighting; general perimeter and internal security; maintenance and repair of
buildings, structures, fencing, paved areas, roads, streets, sidewalks, curbs and
gutters; operation, maintenance and repair of street lighting .and signage and
alarm systems; operation, maintenance and repair of storm sewer, sanitary
sewer and potable. water systems; pest control; .grounds maintenance; and

general administration of these services.

33 Lessee accepts the Leased Premises and all tangible Government
property contained therein in its present state of repair and. condition. The
Lessee shall, at its own expense, and to its own standards, maintain the Leased
Premises. All repairs, replacements, alterations, and improvements shall
thereupon become part of the leased property. During the term of this
. agreement, Government shall have no responsibility except as otherwise
described herein, financial or otherwise, with respect to protection and

maintenance of the leased property.

34 Lessee shall be responsible for paying the cost of services
incurred by Government and provided for the benefit of Lessee and sublessees
including any costs incurred which are specifically attributable to an action (or
inaction) of Lessee or sublessees.; however, nothing in this Lease commits

Government to provide any services to the Leased Premises.

35  Consistent with accounting practices used by Lessee under the
LPL, Lessee shall keep adequate records and books of account showing the
actual cost to it of all items of labor, material, equipment, supplies, services and
other items of cost incurred by.it directly in the performance of any item of work
or service in the nature of marketing and management; the repair, restoration,
protection and maintenance of Leased Premises which is required by Paragraph
12: or otherwise approved or directed by Government. Lessee shall provide
Government with access to such records and books of account and proper
facilities for inspection thereof at all reasonable times. -

SE OF LEASED PREMISES:

USE OF LEASED PRENMISES:

41 Lessee may use the Leased Premises (including the related
personal property and fixtures) for the purposes set forth in the Alameda Reuse
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and Redevelopment Plan subject to the uses being consistent with the National
Environmental Policy Act (NEPA) Record of Decision (ROD) for the disposal and
reuse of the former Naval Air Station Alameda. . Lessee and it tenants shall
obtain a City of Alameda Use Permit and other applicable City permits and
approvals for any intended use of the Leased Premises. The Lease may be
terminated by Government as provided by the terms of the Lease pursuant to
Paragraph 14, and Lessee agrees to and acknowledges such terms

42 Lessee shall not undertake any activity that may affect an identified
historic or archeological property, including excavation, construction, alteration
maintenance or repairs of Leased Premises, Historic Buildings, or sites in a
manner that is inconsistent with the Memorandum of Agreement Among The
United States Navy, The Advisory Council on Historic Preservation The
California State Historic Preservation Officer, and the City of Alameda regarding
historic properties on the former Naval Air Station Alameda, set forth as Exhibit
"E" to the EDC MOA. Buried cultural materials may be present on the premises.
If such materials are encountered, Lessee shall stop work immediately and notify

Government. ‘ L
5  SUBLETTING:.

5.1 Lessee may enter into subleases. Prior Government approval is
not required if the terms and conditions of the sublease comply with or are
included in the terms and conditions of this Lease. In the event that the terms .
and conditions of the proposed sublease do not comply with or are not included
in this Lease, then prior Government approval is required. Any proposed
sublease which involves the use of hazardous or toxic materials, including those

‘of-an explosive, flammable or pyrotechnic nature, as provided in 10U.8.C. §
2692, shall require prior approval. Such consent shall not be unreasonably
withheld or delayed. Each sublease shall contain the environmental protection
_ provisions set forth in Paragraph 13 herein. Under no circumstances shall
Lessee assign this Lease. ‘

5.2  Any sublease granted by Lessee shall contain a copy of this Lease
as an attachment and be subject to all térms and conditions of this Lease and
shall terminate immediately upon the expiration or any earlier termination of this
Lease, without any liability on the part of Government to Lessee or any
sublessee. Under any sublease made, with or without consent, the sublessee
shall be deemed to have assumed all of the obligations of Lessee under this
Lease. No sublease shall relieve Lessee of any of its obligations hereunder.
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. 53 Upon its execution, a copy of the sublease shall be furnished to -
Government within 30 calendar days. Should a conflict arise between the
provisions of this Lease and a provision of the sublease, the provisions of this
Lease shall take precedence. Any sublease shall not be taken or construed to
diminish or enlarge any of the rights or. obligations of either of the parties under

this Lease. o

6.  CONDITION OF PROPERTY: ,

6.1 The Joint Inspection Reports executed as part of the LPL are made
a part of this Lease by reference, ‘and shall be used to describe the condition of
the Leased Premises and inventory of Government real property as of the
commencement of this Lease. - :

' 6.2 Leased Premises 'shall be delivered to Lessee "AS IS", “WHERE
IS". Government makes no warranty as to Leased Premises’ usability generally

or as to its fitness for any particular purpose. Any safety and/or health hazards
identified shall be corrected, at Lessee’s expense, pr?br to use and occupancy

6.3 Inthe event the Lease is terminated, Lessee shall return the .
Leased Premises to Government in the same or better condition in which it was
‘received, reasonable wear and tear and acts of God excepted. The Lessee is
not obligated to demolish or restore improvements to the Leased Premises once
those improvements have been completed. : ’

7. ENVIRONMENTAL BASELINE SURVEYS AND FINDINGS OF
SUITABILITY TOLEASE: - = == . ~
Environmental Baseline Surveys for Lease (EBSLs) and Findings of

Suitability to Lease (FOSLs) are set forth as Exhibit "B" to the LPL and by

" reference are made part of this Lease. The EBSLs set forth the existing

environmental conditions of Leased Premises as tepresented by the baseline
surveys which have been conducted by Government. The FOSLs set forth the
basis for thie Government’s determination that the Leased Premises are suitable
for leasing. Lessee is hereby’ made aware of the notifications contained in the
FOSLs and shall comply with lease restrictions set forth therein. - :

" 8.  ALTERATIONS:

8.1 Lessee and sublessee(s) shall not begin excavation, construction,
alteration, maintenance or repairs of the Leased Premises without the prior
written consent of Government: Government will be deemed to have consented
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to such excavation; construction, alteration, maintenance. or repairs if a response
is not received from the Government within 30 {thirty) days following receipt of
the notice described in paragraph 8.2 of this Lease. All work shall be done ina
workmanlike manner and be subject to the requirements of all state and local
building codes. No work shall commence prior to obtaining a City of Alameda
Building Permit and all other applicable City and State permits. and approvals
authorizing such work. Except as such written approval shall expressly provide
otherwise, all work affixed to Lease Premises shall, become Government
property if the Leased Premise is not conveyed to Lessee.

82 Lessee shall provide Government with prior written notification and
a full description of all proposed excavation, construction, alteration,
maintenance or repairs of the Leased Premises, including information
addressing whether the proposed excavation, construction, alteration,
maintenance or repairs fall within the scope of the Alameda Reuse and
Redevelopment Plan, the NEPA ROD, or the Memorandum of Agreement Among
The United States Navy, The Advisory Council on Historic Preservation, The
California State Historic Preservation Officer, and the City of Alameda regarding
historic properties on the former Naval Air Station Alameda, set forth as. Exhibit
"E" to the EDC MOA, or may adversely affect the environmental cleanup of
Leased Premises, human health, or the environment. Such written _notiﬁcatio’n
shall be delivered by Lessee to Government's representative as designated.in
Paragraph 19 of this Lease. B ' o

8.3 Al personal property and trade fixtures of Lessee or any third
person may be removed and Lessee shall repair any damages to Leased
Premises resulting from such removal. ’

o.  ACCESS BY GOVERNMENT:

In addition to access required under Paragraph 13, at all reasonable
times throughout the term of this Lease, Government shall be allowed access to
Leased Premises for any purposes upon notice to Lessee. Government will give -
Lessee or any sublessee twenty-four (24) hour prior notice of its intention to
enter Leased Premises, unless it determines the entry is required for exigent
circumstances related to health, safety or security. Lessee shall have no claim
against Government or any officer, agent, employee, contractor or subcontractor
of Government by reason of entry by such Government officer, agent, employee,
contractor or subcontractor onto the Leased Premises. All keys to the buildings
and facilities occupied by Lessee or any sublessee shall be made available to
Government upon request. : ?
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10. UTILITIES AND SERVICES:

10.1 Procurement of utilitiés, ie, _electncity, water, gas, steam, sewer,
telephone and trash removal will be the responsibility of Lessee

10.2 Lessee shall be fully responsible for operation, maintenance,
repair, replacement and administration of all elements of Government-owned
utility systems within the Premises and serving the Premises. The Government
in no way warrants the adequacy of any of the existing utility systems serving the
Leased Premises and will not be responsible during the term of this Lease for
any maintenance, alteration repair or replacement of any part of said utility
systems except as may be required for execution of environmental remediation

work undertaken by the Government. :

- 40.3 ~ ThelLesseée shall provide for uninterrupted continuation of
electrical, water and sanitary sewer service on the Leased Premises by
establishing necessary contracts with utility providers for commencement of
service and billing as of the effective date of this Lease. Lessee shall be fully
responsible for installing meters, and the cost and expense thereof, as may be
required to monitor utilities use on the Leased Premises as @ whole or by any of

its sublessees individually.

11. ‘NON—INTERFERENCE‘ WITH OPERATlONS:

Lessee shall not conduct operations or make any alterations (as defined
in Paragraph 8) on the Leased Premises that would interfere with or otherwise
restrict operations, environmental clean up or restoration actions by
Govemment,.EnVironmental Protection Agency (EPA), state environmental
regulators, or their contractors. Environmental clean up, restoration or testing
activities by these parties shall take priority over Lessee's use of Leased
Premises in the event of any conflict. Notwithstanding that priority, the
Government shall make every reasonable effort to work with the Lessee and its
sublessee’s to develop a planto conduct the remediation of environmental
contamination’, including investigation, inspections, survey and response or

A remedial actions, in @ manner that minimizes interference with Lessee’s and
* sublessee’s use of Leased Premises. The Government shall provide reasonable
and timely prior written notice of all intended Navy operations that may or will
interfere with Lessee's of sublessee's use, occupancy or access to the Leased
Premises. Government and Lessee agree to consult with one another on a
regular basis to resolve any conflicts that may arise, between the Government's

remedial efforts and Lessee's and sublessee’s use of the Leased Premises, ina
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- mutually agreeéble manner. Any work by Lessee or sublessee in.the proximity of
Operable Units that are part of a National Priorities List (NPL) Site may require
written approval by the Government’s Remedial Project Manager.

| 12. PROTECTION AND MAINTENANCE SERVICES:

12.1 -Government shall not be required to furnish any services or
facilities to Lessee or to make any repair or alteration in or to Leased Premises.
Lessee hereby assumes the full and sole responsibility for the protection,
maintenance (including trash and debris removal), and repair or alteration of
Leased Premises, excluding properties and parcels occupied by the Government
or an agent of the Government, at no cost or expense to the Government. '

12.2 Lessee shall provide or cause to be provided all fire and security
services necessary to assure security and safety within the Leased Premises.
Any crimes or other offenses, involving damage to or theft of Government
property shall be.reported to the appropriate authorities for their investigation
and disposition and to Government as property owner.

13. ENVIRONMENTAL PROTECTION PROVISIONS:

131 Lessee, sublessees and contractors shall comply with all '
applicable Federal, state and local laws, regulations and standards that are or
may become applicable to Lessee’s activities on Leased Premises.

" 132 The Lessee or any sublessee shall be solely responsible for »
obtaining at its cost and sole expense any environmental permits required for its
‘operations under the Lease, independent of any existing permits held by the
Government. The Lessee shall not conduct operations or activities under any
environmental permit that names the Government as a secondary discharger or
co-permittee. Lessee shall provide prior written notice to Government of all
environmental permits and permit applications required for any of Lessee’s or
sublessee’s operations or activities. Lessee acknowledges that the Government
will not consent to being named a secondary discharger or co-permittee for any
operations or activities of the Lessee or any sublessee under the Lease.

- 13.3 Government's rights under this Lease specifically include the right
for Government officials to inspect upon reasonable notice Leased Premises for
compliance with environmental, safety and occupational healith laws and
regulations, whether or not Government is responsible for enforcing them. Such
inspections are without prejudice to the right of duly constituted enforcement
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officials to make»,such'inspectionS; Government normally will give Lessee or
sublessee twenty-four (24) hours prior notice of its intention to enter Leased
Premises unless it determines the entry is required for exigent circumstances
related to health, safety, or security. Lessee shall have no claim against the
Government or any officer, agent, employee, contractor or subcontractor of
Government by reason of entrance by such Government officer, agent,
employee, contractor or subcontractor onto the Leased Premises,

13.4 Government acknowledges that Installation has been identified as
a National Priorities List (NPL) Site under the Comprehensive Environmental
Response Compensation and Liability Act (CERCLA) of 1980, as amended,
Lessee acknowledges that Government has provided it with a copy of the NAS
Alameda Federal Facility Agreement (FFA) entered into by the United States
Environmental Protection Agency (EPA) Region, the state equivalent, and the
Government. Government will provide Lessee with a copy of any amendments
thereto. Lessee agrees that should any conflict arise between the terms of such
agreement as it presently exists or may be amended (“FFA,” “Interagency
Agreement” or “IAG") and the provisions of this Lease, the terms of the FFA or-
IAG will take precedence. Lessee further agrees that notwithstanding any other
provision of this Lease, Government assumes no liability to Lessee or its
sublessees or licensees should implementation of the FFA interfere with
Lessee’s or any sublessee's and licensee’s use of Leased Premises. Lessee
shall have no claim on account of any such interference against the United
‘States or officer, agent, employee, contractor or subcontractor thereof, other

than for abatement of rent, where applicable.

13.5 Government, EPA (for NPL sites) and the State (for non-NPL sites)
and their officers, agents, employees, contractors and subcontractors, have the
right, upon reasonable notice to Lessee and/or any sublessee, to enter upon
Leased Premises for the purposes enumerated in this subparagraph and for
such other purposes consistent with any provisions of the cleanup program
(including but not limited to the BRAC Cleanup Plan, IRP, FFA, or IAG):

13.5.1 to conduct investigétion's and surveys, including, where
necessary, drilling, soil and water sampling, testpitting, testing soil borings and
other activities related to the cleanup program; e

: 13.5.2 to inspect field activities of Government and its contractors
and subcontractors in implementing the cleanup program,
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. 13:5.3 to conduct any test or survey required by -EPA or applicable
state equrvalent relating to the implementation of the cleanup program,

13.5.4 to construct, operate mamtam or undertake any other
response or remedial action as required or necessary under the cleanup
program, including but not limited to monitoring wells, pumpmg wells and

treatment facilities.

136 Lessee agrees to comply with the provisions of any health or safety
plan in effect under the IRP or the FFA during the course of any of the above
described response or remedial actions. Any inspection, survey, investigation or
other response or remedial action will, to the extent practicable, be coordinated
with representatives designated by Lessee and any sublessee. Lesseeand
sublessee shall have no claim on account of such entries against the United
States or any officer, agent, employee, contractor or subcontractor thereof. In
addition, Lessee shall comply with all applicable Federal state and local
occupational safety and health regulatlons :

13 7 Lessee further agrees that in the event of any sublease of Leased
Premises, Lessee shall provide to EPA and applicable state: equivalent by
certified mail a copy of the agreement or sublease of Leased Premises (as the
case may be) within fourteen (14) calendar days after the effective date of such
transaction. Lessee may delete the financial terms and any other, proprietary
information from the copy of any agreement of sublease furnlshed pursuant to-

this condition.

13.8 Lessee shall stnctly comply wrth the hazardous waste permit
requirements under the Resource Conservation and Recovery Act or its
applicable state equivalent. Except as specifically authorized by Government in
writing, Lessee must provide at its own expense such hazardous waste
management facilities complying w;th all laws and regulations. Government
hazardous waste management facuhttes will riot be available to Lessee Any
violation of the requirements of thts condltlon shall be deemed a :‘natenal breach

of th:s Lease..

13 9 DoD component accumulatlon pomts for hazardous and other
waste will not be used by Lessee or any sublessee. Neither will Lessee or
sublessee permit its hazardous wastes to be commlngled with hazardous waste

of DoD Component. |
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13.10..Lessee shall have a Government-approved plan for responding to
hazardous waste, fuel and other chemical spills prior to commencement of
operations on Leased Premises. Such plan shall be independent of Installation
plan and, except for initial fire response and/or spill containment, shall not rely
on use of Installation personnel or equipment. ‘Should Government provide any
personnel or equipment whether for initial fire response and/or spill containment,
or otherwise on request of Lessee, or because Lessee was not, in the opinion of
Government, conducting timely cleanup actions, Lessee agrees to reimburse
Government for its costs in association with such response or cleanup.

1311 Lessee shall not conduct or permit its sublessees to conduct any
subsurface excavation, digging, drilling or other disturbance of the surface
without the prior written approval of Government.

13.12 To the extent required by law and regulation, Government shall
abate, remove or otherwise remedy all friable, accessible and damaged .
asbestos containing material (ACM), except as provided in paragraph 13.12.2
below, lead based paint (LBP),and any polychlorinated‘biphenyls (PCBs) from
Leased Premises. The presence of known ACM, LBP or PCBs shall be fully
identified in an Environmental Baseline Survey (EBS) and/or Supplemental

Environmental Baseline Survey,(SEBS), as set forth in Exhibit "B" to the LPL.

13.12.1 If Lessee intends to make any improvements or repairs
that require the removal of asbestos, an appropriate asbestos disposal plan
must be incorporated into the plans and specifications and submitted to '
Government. The asbestos disposal plan will identify the proposed disposal site

for the asbestos, or in the event the site has not been identified, will provide for .
disposal at a licensed facility authorized to receive it.

13.12.2 ACM which, since the commencement of the LPL, became
‘damaged or deteriorated through the passage of time, as the result of a natural
disaster or as a consequence of Lessee's activities under this Lease, including
but not limited to any emergency, will be abated by Lessee at its sole cost and
expense. Notwithstanding Paragraph 13.12.1 above, in an emergency, Lessee
will notify Government as soon as practicable of its emergency ACM responses.
Lessee shall be responsible for monitoring the condition of existing ACM -on
Leased Premises for deterioration or damage and accomplishing repairs or

abatement pursuant to the applicable conditions of this Lease. '

13.12.3 Lessee is hereby advised that the buildings and other
painted structures in the Leased Premises are potentially painted with Lead
Based Paints (LBP). Such buildings and structures shall not be suitable for
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occupancy for residential purposes until any inspections and abatement required
by applicable law have been completed. Lessee may, at its sole cost and
expense, have a State Certified LBP Inspector complete a LBP inspection and
abatement and provide an abated certification to the Government, at which time
with written Government approval, the specified premises can be used for

residential purposes.

13.12.4 Subject to the provisions of Paragraphs 13.12.2 and
13.12.3, Lessee shall manage at its sole cost and expense any asbestos
containing materials (ACM) and LBP property and comply with all applicable
Federal, State and local laws. ~ ‘ :

~ 13.15° Lessee shall indemnify and hold harmless Government from any
costs, expenses, liabilities, fines or penalties resulting from discharges,
emissions, spills, storage or disposal arising from Lessee’s occupancy, use or
‘operations, or any other action by Lessee or any sublessee giving rise to
Government liability, civil or criminal, or any other action-by Lessee or any
sublessee giving rise or responsibility under Federal, state or local
environmental laws. Lessee’s obligations hereunder shall apply whenever
Government incurs ‘costs or liabilities for Lessee’s activities or activities of any
sublessee as provided hereunder. This provision shall survive the expiration or
termination of this Lease. . » | ‘

- 13.16 Storage, treatment orédisposai of toxic or hazardous materials on
the Leased Premises is prohibited excepted as authorized by Government in
accordance with 10 U.S.C. § 2692. ' : :

13.17 The responsibility of the Government to indemnify and hold
harmless the Lessee and any sublessees against toxic torts and other »
environmental claims shall be in accordance with Public Law 102-484, Section:

330, as amended °

 13.18 Lessee be solely responsible for any dredging and/or dredge
disposal requirements associated with the berthing of vessels under this Lease,
including any permits required for dredging. The Lessee shall be responsible for
verifying the water depth prior to moving vessels to any berthing or pier facilities.
The Lessee shall periodically verify the depth of the water and cansider the
effects of siltation rates to insure that vessels can be safely berthed and

removed from berthing space.
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13.19 ‘Lessee and its sublessee’s are prohibited from ‘interféfing with any
predator management or animal control activities. '

13.20 Lessee or its’ sublessee shall maintain copies of any permit
applications made to any Federal, State or local regulatory agencies and shall
provide copies to Government on reasonable request. Lessee shall promptly
notify Government of any notices of violation or noncompliance received by
Lessee from any such agency, concerning environmental matters or hazardous
substances or hazardous waste on, about, or pertaining to the Leased Premises.

13.21 Lessee shall be responsible for reporting, containment, removal
and clean up of any land, air or water pollution that occurs on any Leased
Premises as a result of Lessee or sublessee’s use of the Leased Premises.

14. TERMINATION:

14.1. Termination by Government. The Government shall have the right .
to terminate this lease, at any.time, (i) upon ‘Lessee’s failure to perform or fulfill
any obligation, condition, term or agreement contained in this lease reguired on
~ the part of the Lessee to be performed or fulfilled ar, (ii) in the event that the use

is incompatible with the ROD or, (iii) in the event of a national emergency as-
declared by the President or the Congress of the United States in accordance .
with the National Emergencies Act. The Government's right to terminate this
Lease under subdivision (i) and (ii) above, may only be exercised if the Lessee
does not cure such failure in a manner acceptable to the Government within
thirty (30) days (or more if authorized in writing by the Government) after receipt
_of the written notice from the Government specifying the failure. Unless special’
circumstances justify a shorter period, the Lessee will be provided with no less
than sixty (60) days notice. Unless special circumstances justify a shorter
period, the Lessee will be provided with no less than thirty (30) days' notice that
termination is necessary and will be provided a reasonable time to vacate the
Leased Premises. In the event of termination for any reason not involvinga.
breach by the Lessee of the terms and conditions of this lease, the Government
shall make an equitable adjustment of any advance rentals paid by the Lessee
hereunder. In the event that the Government shall elect to terminate this lease
on account of the breach by the Lessee of any of the terms and conditions

- hereof, the Government shall be entitled to recover and the Lessee shall pay to
the Government: ' .

14.1.1 The reasonable costs i‘ncurred in reéumi,ng possession of
the Leased Premises. B .
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14.1.2 'l:he costs incurred in performing -any -obligation on the part
of the Lessee to be performed hereunder.

14.1.3 An amount equal to the aggregate of any obligations and
charges assumed hereunder and not therefore ‘paid or satisfied, which amounts
shall be due and payable at the time when such Rent, obhgatlons and charges -
would have accrued or become due and payable under this lease.

15. ENVIRONMENTAL CONTAMINATION:

‘In the event environmental contamination is discovered on Leased
Premises which creates, in Government's determination, an imminent and
substantial endangerment to human health or the environment which
necessitates evacuation of Leased Premises, and notwithstanding any other
termination rights and procedures contained in this Lease, Lessee’shall vacate.
or require any sublessee to vacate Leased Premises immediately upon notice
from Government of the existence of such a condition. Exercise of this right by
Government shall be without liability, except that Lessee shall not be
responsible for the payment of consideration, the amount of deduction to be
determined on a daily pro-rata basis, during the period Leased Premises is
vacated. Government's exercise of this right herein to order the Leased
Premises immediately vacated does not alone constitute a termination of the
Lease, but such right may be exercised in conjunctlon with any other termmatlon

rights provided in this Lease or by law.

16. NON-ENVIRONMENTAL INDEMNIFICATION BY LESSEE

Lessee shall lndemmfy defend and save Government harmless and shall
pay all costs, expenses and reasonable attorney's fees for all trial and appellate
levels and post judgment proceedmgs in connection with any fines, suits;.
actions, damages, liability, causes of action of every nature whatsoever ansmg
or growing out of, or in any manner connected with, the occupation or use of the.
Leased Premises by Lessee and the employees, agents, servants, guests,
invitees, contractors and sublessees of Lessee. These include, but are not
limited to, any fines, claims, demands and causes of action of evety nature
' whatsoever which may be made upon, sustained or incurred by Government by
reason of any breach, violation, omission or non-performance of any term,
covenant or condition hereof on the part of Lessee or the employees, agents,
servants, guests, invitees and sublessees of Lessee. This indemnification also
applies to claims arising out of the furnishing of any utilities or services by
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Government or any interruption therein or-failure thereof, whether or not the
same shall be occasioned by the negligence or lack of diligence of Lessee, its
officers, agents, servants, employees or sublessees. However, this indemnity
shall not extend to damages due to the sole fault or negligence of Government
or its contractors. This covenant shall survive the termination of this Lease.

INSURANCE:

17.

17.1 Atthe commencement of this Lease, Lessee shall provide, or
cause to be provided,, from a reputable insurance company or companies,
comprehensive general liability insurance. The insurance shall provide an
amount not less than the minimum combined single limit of $5,000,000.00 for
any number of persons or claims arising from any one incident with respect to
bodily injuries-or death resulting therefrom, property damage or both, suffered or
alleged to have been suffered by any person or persons resulting from the
operations of Lessee, sublessees, contractors and invitees under the terms of -
this Lease. Lessee shall require its insurance company to furnish Government a .
copy of the policy or policies, or if acceptable to Government, certificates of
insurance evidencing the purchase of such insurance. The minimum amount of

__liability insurance coverage is subject to revision by Government every three
years or upon renewal or modification of this Lease. :

172  As to those structures and improvements on Leased Premises
constructed by or owned by Govemnment, Lessee shall procure and maintain at
Lessee's cost a standard fire and extended coverage insurance policy or policies
on Leased Premises in an amount not less than $5,000,000.00 to demolish
damaged or destroyed structures and improvements, remove debris, and clear -
the Leased Premises. Lessee shall procure such insurance from a reputable
company or companies. The insurance policy shall provide that in the event of
loss thereunder, the proceeds of the policy or policies, at the election of
Government, shall be payable to Lessee to be used solely for the demolition of
damaged or destroyed structures and improvements, removal of debris and
clearance of the Leased Premises or for repair, restoration, or replacement of
the property damaged or destroyed. Any balance of the proceeds not required
for such purposes shall be paid to Government. If Government does not elect,
~ by notice in writing to the insurer within thirty (30) calendar days after the

damage or destruction occurs, to have the proceeds paid to Lessee forthe
purposes herein above set forth, then such proceeds shall be paid to ‘
Government, provided however that the insurer, after payment of any proceeds
to Lessee in accordance with the provision of the policy or policies, shall have -
no obligation or liability with respect to the use or disposition of the proceeds by
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Lessee. Nothing herein contained shall be construed as an obligatibn upon
Government to repair, restore or replace Leased Premises or any part thereof.

17.3 If and to the extent required by law, Lessee shall provide ,
workmen’s compensation or similar insurance in form and amounts required by

law.

17.4 During the entire period this Lease shall be in effect, Lessee shall
require its contractors or sublessees or any contractor performing work at
Lessee’s or sublessee’s request on Leased Premises to carry and maintain the

insurance required below:

~ 17.4.1 Comprehensive general liability insurance, in the amount
of $5,000,000.00 per occurrence with respect to personal injury or death, and
$3,000,000.00 per occurrence with respect to property damage. -

1742 Workman's compensatibn or similar insurance in form and
amounts required by law. ~ A

17.5 All insurance which this Lease requires Lessee or sublessee to
carry and maintain or cause to be carried or maintained shall be in such form, for
such periods of time, and with such insurers as Government may reasonably

requirevo'r approve. All policies or certificates issued by the respective insurers
for public liability and property insurance will name Government.as.an additional
insured, provide that any losses shall be payable notwithstanding any act or ‘
failure to act or negligence of Lessee or Government or any other person, ‘
provide that no cancellation, reduction in amount or material change in coverage
thereof shall be effective until at least thirty (30) calendar days after receipt by
Government of written notice thereof; provide that the insurer shall have no right
of subrogation against Government; and be reasonably satisfactory to ,
Gove,rnm'ent in all other respects. In'no circumstances will Lessee be entitled to
assign to any third party, rights of action which Lessee may have against

Goverr‘qment.

176 Lessee and'sublessees shall deliver or cause to be delivered
promptly to Government a certificate of insurance evidencing the insurance
required by this Lease and shall alsb deliver prior to expiration of any such
policy, a certificate of insurance evidencing each renewal policy covering the
~ same risks. f | | B
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18." LABOR PROVISION:

During the term of this Lease, Lessee agrees as follows:

18.1 Lessee will not discriminate against any employee or applicant for

~ employment because of race, color, religion, sex of national origin. Lessee shall
take affirmative action to ensure that applicants are employed, and that

employees are treated during employment, without regard to their race, color,
religion, sex or national origin. Such action shall include, but not be limited to
the following: employment, upgrading, demotion.or transfer, recruitment or
recruitment advertising, layoff or termination, rate of pay or other forms of
compensation and selection for training, including apprenticeship. Lessee
agrees to post in conspicuous places, available to employees and applicants for
employment, notices to be provided by Government setting forth the provisions ‘
of this nondiscrimination clause. o : ‘

18.1.1 Lessee shall, in all solicitations or advertisements for
employees placed at Leased Premises by or on behalf of Lessee, state that all
qualified applicants will receive consideration for employment without regard to
race, color, religion, sex or national origin. - ‘ N

18.1.2 Lessee shall send to each labor union or representative of
workers with which it has a collective bargaining agreement or other contract or
understanding a notice to be provided by Government, advising the labor union
or worker's representative of Lessee's commitments under this equal opportunity
clause and shall post copies of the notice in conspicuous places available to

employees and applicants for employment.

18.1.3 Lessee shall comply with all provisions of Executive Order
11246 of September 24, 1965, as amended by Executive Order 11375 of
October 13, 1967, and of the rules, regulations and relevant orders of the

- Secretary of Labor.

48.1.4 Lessee shall furnish all information and reports required by
Executive order 11246 of September 24, 1965, as amended by Executive Order
11375 of October 13, 1967, and of the rules, regulations and relevant orders of
* the Secretary of Labor or pursuant thereto, and will permit access to his books, -
records and accounts by Government and the Secretary of Labor for purposes of
investigating to ascertain compliance with such rules, regulations and orders.
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18.1.5 In the event of Lessee’s noncompliance with the equal
opportunity clause of this Lease or with any of said rules, regulations or orders, .
this lease may be canceled, terminated or suspended in whole or in part and
Lessee may be declared ineligible for further Government contracts in
accordance with procedures authorized in Executive Order 11246 of September
24, 1965, as amended by Executive order 11375 of October 13, 1967, and such
other sanctions may be imposed and remedies invoked as provided in Executive
Order 11246 of September 24, 1965, as amended by Executive Order 11375 of
October 13 1967, or by rule, regulation or order of the Secretary of Labor, or

otherwise provided by law.

18.1.6 Lessee will include the above provisions in every sublease
unless exempted by rules, regulations or orders of the Secretary of Labor issued
pursuant to Section 204 of Executive Order 11246 of September 24, 1965, as -
amended by Executive Order 1 1375 of October 13, 1967, so that such
provisions will be binding upon each sublessee. Lessee will take such action
with respect to any sublessee as Gavernment may direct as a means of
enforcing such provisions including sanctions for noncompliance; provided,
however, that in the event Lessee becomes involved, or is threatened with
litigation with sublessee as a result of such direction by Government, Lessee
may request the United States to enter into such litigation to protect the interest

of the United States. -

18.2 This Lease, to the extent that it is a.contract of a character specified
in the Contract Work Hours and Safety Standards Act (40 U.S.C. 327-330) and
is not covered by the Walsh-Healy Publi¢c Contracts Act (41 U.S.C. 35-45), is
subject to the following provisions and exceptions of said Contract Work Hours
and Safety Standards Act-and to all other provisions and exceptions of said law.

_ 18.2.1 Lessee shall not require or permit any laborer or mechanic
_in any workweek in‘which he is employed on any work under this Lease to work
in excess of 40 hours in such work week on work subject to the provisions of the
Contract Work Hours and Safety Standards Act unless such laborer or mechanic
receives compensation at a rate not less than one and one-half times his basic
rate of pay for all such ho'urs*workeéi in excess of 40 hours in such work week.
The “basic rate of pay”, as used in this clause, shall be the amount paid per
~hour, exclusive of Lessee's contribution or cost for fringe beneﬁtsfand any cash

payment made in lieu of providing fringe benefits or the basic hourly rate
contained in the wage determination, whichever is greater. . |
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18.2.2 In the event of any violation of the provision of Paragraph
18.2.1, Lessee shall be liable to any affected employee for any amounts due,
and to the United States for liquidated damages. Such liquidated damages shall
be computed with respect to each individual laborer or mechanic employed in
violation of the provisions of paragraph 18.2.1 in the sum of ten $10.00 for each
calendar day on which such employee was required or permitted to be employed
on such work in excess of the standard work week of 40 hours without payment
of the overtime wages required by Paragraph 18.2.1.

18.3 In connection with the perfdrmance of work required by this Lease,
Lessee agrees not to employ any person undergoing a sentence of

-imprisonment at hard labor.

19. SUBMISSION OF NOTICES:

SDUDNMIOOILIIS M1 et

491 Notices shall be sufficient under this Lease if made in writing and

to the following addressees:.

If to Authority: James M. Flint, Executive Director
' Alameda Reuse and Redevelopment
* Authority Alameda City Hall |
2263 Santa Clara Avenue
Alameda, CA 94501-4456
(Facsimile: 51 0-748-4504)

with a copy to: - Carol Korade, General Counsel
o " Alameda Reuse and Redevelopment
~ Authority Alameda City Hall; Room 280
2263 Santa Clara Avenue . C
" Alameda, California 94501-4456
(Facsimile: 510-748-4691)

and to: George R. Schlossberg, Esq.
: g Kutak Rock
1101 Connecticut Avenue, N.W.
10" Floor - |
Washington, D.C. 20036
(Facsimile: 202-828-2488)
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If to Government. Commanding Officer
- "~ Southwest Division
Engineering Field Division
- Naval Facilities Engineering Command
1220 Pacific Highway ‘
San Diego; CA 92132-5189
(Facsimile: 619-532-3830)

The individuals identified above shall be the representatives of the parties
and the points of contact during the period of this Lease.

19.2 From time to time during the lease term, Lessee may designate
one or more additional parties (each, an “Additional Notice Party” and
collectively the “Additional Notice Parties”) to receive a copy of every notice sent
to Lessee hereunder. Such designation shall be made in writing in accordance
with Section 19.1 above, and shall include the name of the Additional Notice
Party, a complete mailing address (including street address), telephone number
and contact person. Following Lessor’s receipt of such designation, Lessor shall
cause a copy of any notice given to Lessee to be given simultaneously to all
Additional Notice parties. Lessee may remove an Additional Notice Party or

_change an address or contact person by giving notice of the same in accordance
with Section 19.1 above. '

20. AUDIT:

This Lease shall be subject to audit by any and all cognizant Government
agencies. Lessee shall.nake available to such agencies for use in connection
with such audits all records, which it maintains with respect to this Lease and
copies of all reports required to be filed hereunder. '

i
i

21. AGREEMENT:

This Lease shall not be modified unless in writing and signed by both

- parties. No oral statements or representation made by, for or on behalf of either
party shall be a part of this Lease. Should a conflict arise between the
provisions of this Lease and any exhibit hereto, or any other agreement between f
Goveérnment and Lessee, the provisions of this Lease shall take precedence. o
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22, FAILURE TO.INSIST ON COMPLIANCE:

The failure of Government to insist, in any one or more instances, upon
performance of any of the terms, covenants or conditions of this Lease shall not
be construed as a waiver or relinquishment of Government's right to the future
performance of any such terms, covenants or conditions and Lessee's
obligations in respect to such future performance shall continue in full force and
effect. '

23. DISPUTES:

23.1 This lease is subject to the Contract Disputes Act of 1978, as
amended (41 U.S.C. 601-61 3) (the Act). ‘ . .

~ 23.2 Except aé prd\}ided in the Act, all disputes arising under or relating
to this lease shall be resolved under this clause. o

23.3 *“Claim”, as used in this clause, means a written demand or written :
assertion by Lessee or.Goverriment seeking, as a matter of right, the payment of
money in a sum certain, the adjustment or interpretation of lease terms, or other
relief arising under or relating to this Lease. A claim arising under this Lease,
unlike a claim relating to this Léase, is a claim that can be resolved under a
lease clause that provides for the relief sought by the claimant. However, a
written demand or written assertion by Lessee seeking the payment of money.
exceeding $100,000 is not a claim under the Act until certified as required by
subparagraph 23.4 below. A voucher, invoice or other routine request for
payment that i$ not in dispute when submitted, is not a claim under the Act. The'
submission may be converted to a claim under the Act, by complying with the
submission and certification requirements of this clause, if it is disputed either as
' to liability or amount or is not acted uponin a reasonable time. *Command” .

used in this clause means the Command described in Addendum (a).

23.4 A claim by Lessee shall be made in writing and submitted within six
(6) years after accrual of the claim, to the Command, for a written decision. A
claim by the Government against Lessee shall be subjectto a written decision by
the Command. o ‘ ' :

. 23.4.1 Lessee shall provide the certification spééified in
subparagraph 23.4.3 of this clause when submitting any claim:

(a) Exceeding $100,000; or
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(b) Regafd'less of the amount claimed, when using:
(1) Arbitration conducted pursuant to 5 U.8.C. 575-580; or
(2) Any other alternative means of dispute résolution (ADR)

technique that the agéncy elects to use in accordance with the Administrative -
Dispute Resolution Act (ADRA). '

23 4.2 The certification requirement does not apply to issues in
controversy that have not been submitted as all or part of a claim.

23.4.3 The certification shall state as follows: “I certify that the
claim is made in good faith; that the supporting data are accurate and complete
to the best of my knowledge and belief, that the amount requested accurately
reflects the contract adjustment for which Lessee believes Government is liable;
and that | am duly authorized to certify the claim on behalf of Lessee.”

' 23.4.4 The certiﬁbétion may be. execu{ed by any person duly
authorized to bind Lessee with respect to the claim. . :

235 For Lessee claims of $100,000 or less, the Command, must, if
requested in writing by Lessee, render a decision within 60 calendar days of the
request. For Lessee-certified claims over $100,000, the Command, must, within
60 calendar days, decide the claim or notify Lessee of the date by which the

decision will be made.

‘ 236 The Command's, decision shall be final unless Lessee appeals or -
files a suit as provided in the Act. - : R

23.7 At the time a claim by the Lessee is submitted to Command or a
claim by Government is presented to Lessee, the parties, by mutual consent,
may agree to use ADR. When using arbitration conducted pursuant to 5U.S.C.
575-580, or when using any other ADR technique that the agency elects to.
employ in accordance with the ADRA, any claim, regardiess of amount, shall be
accompanied by the certification described in Paragraph 23.4.3 of this clause,
and executed in accordance with Paragraph 23.4.4 of this clause.

23.8 Government shall pay interest on the amount found due and unpaid
by Government from (1) the date the Command receives the claim (properly
certified if required), or (2) the date payment otherwise would be due, if that date
is later, until the date of payment. With regard to claims having defective
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certifications, as defined in FAR 33.201, interest shall be paid from the date that
the Command initially receives the claim. Simple interest on claims shall be paid
at the rate, fixed by the Secretary of the Treasury, as provided in the Act, which
is applicable to the period during which the Command receives the claim and
then at the rate applicable for each 6-month period as fixed by the Treasury -

Secretary during the pendency of the claim.

- 23.9 Lessee shall proceed diligently with the performance of Lease,
pending final resolution of any request for relief, claim, appeal or action arising .
under Lease, and comply with any decision of the Command.

24. COVENANT AGAINST CONTINGENT FEES:

Lessee warrants that no person or agency has been employed or retained
to solicit or secure this Lease upon an agreement or understanding for a
commission, percentage, brokerage or contingent fee, excepting bona fide
employees or bona fide established commercial agencies maintained by Lessee
for the purpose of securing business. For breach or violation of this warranty,
Government shall have the right to annul this Lease without liability or inits
discretion, to require Lessee to pay, in addition to the rental or consideration, the
full amount of such commission, percentage, brokerage or contingent fee. '

M

25.  OFFICIALS NOT TO BENEFIT:

No member of or delegéate to Congress or Resident Commissioner, shall
be admitted to any share or part of this Lease or to any benefit to arise
therefrom, but this provision shall not be construed to extend to this Lease if

' made with a corporation for its general benefit.

26. LIENS:

Lessee shall promptly discharge or cause to be discharged any valid lien,

right in rem, claim or demand of any kind, except one in favor of Government,
~ which at any time may arise or exist with respect to the Leased Property or
materials or equipment furnished therefor, or any part thereof, and if the same
shall not be promptly discharged by Lessee, or should Lessee or sublessee be
_ declared bankrupt or make an assignment on behalf of creditors, or should the
leasehold estate be taken by execution, Government reserves the right to take
immediate possession without any liability to Lessee or any sublessee. Lessee
and any sublessee shall be responsible for any costs incurred by Government in

securing clear title to its property.
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27.  TAXES:

Lessee shall pay to the proper authority, when and as the same become
due and payable, all taxes, assessments and similar charges which, at any time
during the term of this Lease, may be imposed upon Lessee with respect to
Leased Premises. Title 10 United States Code, Section 2667(e) contains the
consent of Congress to the Taxation of Lessee's interest in Leased Premises,
whether or not the Leased Premises are in an area of exclusive federal :
jurisdiction. Should Congress consent to taxation of Government's interest in

the property, this Lease will be renegotiated.

28. SUBJECT TO EXISTINGAND FUTURE EASEMENTS AND RIGHTS-
OF-WAY: E— - :

This Lease is subject to all outstanding easements and rights-of-way for
location of any type of facility over, across, in and upon Leased Premises or any
portion thereof and to the right of Government to grant such additional
easements and rights-of-way over, across, in and upon Leased Premises as it
shall determine to be in the public interest; provided that any such additional
easement or right-of-way shall be conditioned on the assumption by the grantee
thereof of liability to Lessee for such damages as Lessee shall suffer for property
destroyed or property rendered unusable on account of the grantee's exercise of
its rights thereunder. There is hereby reserved to the holders of such -
easements and rights-of-way as are presently outstanding or which may
hereafter be granted, to any workers officially engaged in the construction,
installation, maintenance, operation, repair or replacement of facilities located
thereon, and to any Federal, state or local official engaged in the official
inspection thereof, such reasonable rights of ingress and egress over Leased
Premises as shall be necessary for the performance of their duties with regard to

such facilities ‘

' 29. ' INGRESS-EGRESS :

Government will be granted reasonable access to Leased Premises under
this Lease. Such access will be coordinated with Lessee. '

i

i
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30. -~ ADMINISTRATION:

Except as otherwise provided for under this Lease, Government shall,
under the direction of the Command described in addendum (a), have complete
charge of the administration of this Lease, and shall exercise full supervision
and general direction thereof insofar as the interests of Government are

affected.

31. SURRENDER:

: If Leased Premises is not conveyed to Lessee at time of termination of
Lease, Lessee shall quietly and peacefully remove itself and its property from
Leased Premises and surrender the possession thereof to Government. -
Government may, in its discretion, declare any property which has not been
removed from Leased Premises upon expiration or termination provided for
above, as abandoned property upon an additional 30 calendar days notice.

32. INTEREST: .

32 1 Notwithstanding any other provision of this Lease, unless paid within
thirty (30) calendar days, all amounts that become payable by Lessee to
Government under this.Lease (net any applicable tax credit under the Internal
Revenue Code) shall bear interest from the date due. The rate of interest will be
the Current Value of Funds rate published by the Secretary of Treasury pursuant
to 31 U.S.C. 3717 (Debt Collection Act of 1982). ' : : .

32.1.1 Amounts shall be due upon the earliest of:
32.1.1(a) the date fixed pursuant to this Lease,

32.1.1(b) the date of the first written demand for payment,
consistent with this Lease, including demand consequent upon default
termination, ‘

32.1.1(c) the date of transmittal by Government to Lessee of
a proposed supplemental agreement to confirm completed negotiations fixing the

~amount,

32.1.1(d) if this Lease provides for revision of prices, the
date of written notice to Lessee stating the amount of refund payable in
connection with a pricing proposal or in connection with a negotiated pricing
agreement not confirmed by Lease supplement.
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33. AVAILABILITY OF FUNDS:

- The Government's obligations under this Lease are subject to the
availability of funds appropriated for such purposes. Nothing in this Lease shall
be interpreted to require obligations or payments by Government which are in
violation of the Anti-Deficiency Act (31 USC 1341).

34. APPLICABLE RULES AND REGULATIONS:

Lessee and any sublessees shall comply with all Federal, State and local
laws, regulations and standards that are applicable or may become applicable to
Lessee's or sublessee’ activities on the Leased Premises. These include, but
are not limited to, laws and regulations on the environment, construction of
facilities, health, safety, food service, water supply, sanitation, use of pesticides,
and licenses or permits to do business (e.g., wetlands [EO 11990] and
floodplains [EO 11988], Section 106 consultation under the National Historic
Preservation Act and air quality conformity determinations under the Clean Air
Act). Lessee and any sublessee are responsible for obtaining and paying for -
permits required for its operations under the Lease.

35. STORAGE:

: . Any Government property which must be removed to permit
exercise of the privilege granted by this Lease shall be stored, relocated or
removed from the site and returned to a specified location designated by
Government within the confines of the Installation, upon termination of this
. Lease, at the sole cost and expense of Lessee. L

[Signature Pége Follows]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Lease &s of
' - the day and year first above written. '

As Government

VIERICA,

UNITED STATES OF |
the Department of the Navy,

acting by and throu

/’

WILVAAM R. CARSILLO |
Redl Estate Contracting Officer -

As Lessee

ALAMEDA REUSE & REBEVI OPMENT AUTHORITY

By:

—JAMES M. FLINT
Executive Director

APPROVED AS TO FORM:

(Municipal Seal)
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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‘County- of Alan_ed&,

on Jure (¢, 2000  peforeme, Lo w@'s“\‘f Nvtry Pobi.

Date

Name and itle of Offfcer (e. g‘ *Jane Doe, Notagy Public”)

personally appeared \)&M . Hind

Nama(s) of Signer{s)

M personally known to me — OR — J proved to me on the basis of satisfactory evidence to be the person(s)

LARA WEISIGER
Commission # 1151643
“i=  Notary Public - Califomia £

; Alameda County r
My Comm. Expires Aug 16, 2001

OPTIONAL

whose name(s) is/are subscribed to the within instrument
and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s),

or the entity upon behalf of whsch the person(s) acted,

executed the instrument. :

WITNESS my hand and ofﬁcial'séal.

ZM W e~

Signature of Nowubhc

Though the: information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reatfachment of this form to another document.

DeScription of Attached Document

i
:

Title or Type of Document:

Document Date: Number of Pages:

Signer(s) Other Than Named Above: L

Capacity(ies) Claimed by Signer(s) |

Signer's Name: Signef’s Name:.

O Individual O Individual

[0 Comorate Officer - O Corporate Officer :
Title(s): Title(s): : :

O Partner — O Limited [J General
OJ Attorney-in-Fact

O Trustee RIGHT THUMBPRINT 0} Trustee : RIGHT T 18"“"“
[ Guardian or Consérvator O Guardian or Conservator

1

{
i

[J Partner — O Limited D‘General
O Attorney-in-Fact

O Other: : Top of thumb here O Other: ; Top of thumb here

Signer Is Representing:

i

Signer Is Representing:
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CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
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o 0)
s :
L
2 State of ‘F‘Dﬂu [

County of | A‘aMﬂ@/
On \)VV‘“-— (0 2—000- before me, Wﬁ\ Weissaer, Nohxm Public, )

Name and Titte ocbm«:e((a .. “Jane Doe, Ncyy Public”)

T

. Dme
‘ personally appeared U\)‘ WM ap L. CarsiUo , D
. @ Name(s) of Signer(s) . rg\‘
(& O personally known to me — OR — [ proved to me on the basis of satisfactory evidence to be the person(s) 2
@ whose name(s) is/are subscribed to the within instrument %

and acknowledged to me that he/shefthey executed the
same in his/her/their authorized capacnty(ues) and that by
his/her/their signature(s) on the instrument the person(s),
or the entity upon behalf of which the person(s) acted

LARA WEISIGER

@ " Commission # 1151643 9
@ Notary Public - Co!if;;mla £ executed the instrument. 5
& Aameda Coun - B)
% My Comm. Expires Aug 16,2001 WITNESS my hand and official seal. ]
> )

Lam WO&-QM

Signature of Notary Public\ )

TN

OPTIONAL

Though the information below is not required by law, it may prove valuable to persons relying on the document and could prevent
fraudulent removal and reattachment of this form to another document

Description of Attached Document

Title or Type of Document:

Document Date: : ‘ Number of Pages:

Signer(s) Other Than Named Above:

Capacity(iés) Claimed by Signer(s)

g

% Signer's Name: : Signer's Name: 5
& O Individual ‘ | O Individual 3
« [ Corporate Officer [0 Corporate Officer D)
Q Title(s): : Title(s): 0
« 1 Partner — (1 Limited OJ General - O Partner — [J Limited (] General A
« [J Attomey-in-Fact : O Attorney-in-Fact )
gg D Trustee RIGHTTHUNBPHINT O Trustee . g\
S O Guardian or Conservator OF SIGNER O Guardian or Conservator R
( {J Other: Top of thumb here O Other: Top of thumb here ;\

‘ ;’
D

$

1/

~ Signer Is Representing: ‘ Signer Is Repreéeniing:

© »
« D)
S I

s ies
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~ " ALANEDA.POINT
ALAMEDA, -CALIFORNIA

s " FIGURE 1,
- | TRANSFER AND DISPOSAL PARCELS
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EXHIBIT C

DECLARATION OF LEASE COMMENCEMENT

This is to confirm that the Commencement Date, as defined in Section 2.2 of the attached lease, for
the property commonly known as Building ___, and containing approximately square feet
pursuant to the lease dated ,20 __the ALAMEDA REUSE AND REDEVELOPMENT
AUTHORITY, a Joint Powers Authority established by the City of Alameda and the City Improvement
Commission under the California Joint Exercise of Powers Act as set forth in Title 1, Division 7, Chapter 5,
Article 1 of Government Code of the State of California (Government Code §6500 et seq.) (“Landlord”) and

a (“Tenant”) is, for all purposes, agreed to be ,
20__, and the Expiration Date of the Lease is agreed to be ,20_ .
LANDLORD: TENANT

ALAMEDA REUSE AND REDEVELOPMENT
AUTHORITY, AN AGENCY OF THE CITY OF
ALAMEDA, a political subdivision of the State of

California By
- By Name:
Ann Marie Gallant
Interim Executive Director Title:
Date: Date:

RECOMMENDED FOR APPROVAL:

Leslie Little
Development Services Director

Approved as to form:

Donna Mooney, Assistant City Attorney

2000000.3262 -18 1 12/15/05.V6
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- MOA on Historic Preservation

Exhibit D

MEMORANDUM OF AGREEMENT
- BETWEEN

THE UNITED STATES OF AMERICA
ACTING BY AND THROUGH
THE SECRETARY OF THE NAVY .
UNITED STATES DEPARTMENT OF THE NAVY

AND
: : THE ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
FOR CONVEYANCE OF PORTIONS OF THE NAVAL AIR STATIONV ALAMEDA
- THE UNITED sﬁ%ds OF AMERICA

R _ TO ‘
THE ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
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Memorandum of Agreament ‘
AMnng' .
he Advizory Council on Historzis Preservation and The

The United Statas Wavy, Y
: Celifornis dtate Historic Praservation Qfficer Regaxding the Layaway,

Carataker Maintensnoa, leaping, and Digposal of Historic Pxoperties on +he

: Forrmye
- Navel Adir Station, Alameda california

WHEREAS, the Department of the Navy (Navy) hag been directed to close,
layaway, place in caretaker maintenance, and subsequently lease, sell,
transfer, or otherwise dispose of properties at the former Naval Rir 3taticn
(NAS}, Alameda by the Base Realignment and Cleosure Act, as amended in 1993,
and this undertaking will affect buildings and structures within the NAS
Alameda Historic District, a property eligible for incliusion in the National
Register of Historic Places {Regigter); and

WHEREAS, the south jetty of the Qakland Inner Harbor Jetties and Federal
Channel Historic District, a property determined to qualify for listing on the
Mational Registar by the Army Corps of Engineers in eonsultation with the
california State Historic Preservation Officer {sHPD}, iz on land under the
jurisdietion and control of the former NAS Alameda; and

WHEREAS, the NAS Alameda Historic District and the scuth jetty of the Oakland
Inner Harbor Jettiezs and Federsl Channel Historic District are historic
properties located within the 1imits of the City of Alameda (Clty), a
Certified Local Government under Section 101(¢) of the National Historic
Pregervation Act (Act), as amended; and :

WHEREAS, the Navy has consulted with the Advisory Council on Historic ,
Preservation (Council) and the California $HPO pursuant to 36 CFR Part 800,
regulations implementing Section 106 of the Naticnal Histeric Pregervation Act
of 1966, as amended (16 U.5.C. 470f); and

WHEREAS, upon disposal of the historic properties from the Navy to a non~
federal entity, any Federal jurisdiction ceases and the jurisdiction of the
histeric property reverts exclusively te the City. and therefore, the Clty was
invited to participate in the development ¢f this agreement and has been
invited to cencur; ’ .

NOW, THEREFORE, the Navy, the Council and the Ccalifornia SHPO agree the
layaway, caretaker maintenance, lease, sale, trapsfer, and disposal of the
property included in the NAS Alameda Historic District and that portion of the
Dakland Inner Harbor Jetties and Federal Channel Historic District shall be
implemerited in accordance with the following stipulations in order to take
intc account the effect of the undertaking on historic properties.

stigg%ntions

The Navy will ensure that the following measures are carried out:
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The Havy shall prepare the National Register Nomination FoIm for the NAS
Alameds Historic pistrict and submit it to the Keepar of the National Register
within one Year £rom the date of exscution of this agreement.

Exhibit 1

Momp £ ROTE of Agreement
HAS Alameda gisteric Distzick

rage 2

1. Hnticnal fRegqisraer HWeminmtion.

2. Histogit Artifacts and nmcoyrds.

a., The Navy has collectad the items in the Naval Historical canter’s
(NHC) inventory of historic artifacts and other historically significant
materials from the former NAS and Naval Adr Depot, Alameda and secured them in
temporary storage in Building 29 at NAS Alamedsa. :

v. The items colliected in 2.a. above that are 1isted on the NHC' =
inventary |APRPENDIX A) will remain Navy property under the jurisdiction and
control of the pireetor of the Naval Historical Centerl, Washingrton Naval Yard,

pistrict of columbia, and will pe placed ajther on permanent loan wWith a

museum(s) on Alameda or in the greater 3an Francisco Bay ares, or will be
rransported Lo other appropriate institutions where they will be permanently
curated. o _ :

s
t

e. The Navy has coordinated the digposal of NAS. Alameda’s records,
drawings, plans, and photographs with and erangferred them to the National
Archives Pacific—3ierra Region, 3an Brunos CA. -

4. Layswaly and Carmbaker Maintenancs.

a. Prior to layaway and placement of historic properties into a

caretaker maintenance sgatus, the Navy shall follow. the “Maintanance and

Repaiz guidelines for the NAS Alameda Higtoric pDistrict’ (APPENDIX B)

regarding routine repalr and maintenance of histeoric properties within the NAS
Alameda Historic pistrict, and all actions taken in accordance with APBENDIX B .
may proceed without further consultation with 4HPO or Council, except as
specified in that document.

p. until disposal or rrangfer, as the contributing higtaric properties
are vacalbed, the Navy shall layaway and provide,cazetaker maintenance of the
nisteric properties at the minimum levels described in APPENDIX C-.

c. Prior to initiating any action which would irreversibly alter, damage
or demolish a contributing historic building or strugture which has heen
classified for Layaway Level 6 [No Reuse Likely) the Navy shall contact the
Pacific-Great Basin gservice Center, NES, gap Franciaco, California to
determine what level and kind of recordation is required for the property.

Unless otherwise agreed to by NP5, the Navy shall ensure that all
documentation iz complete and accepted bY the Histeoric American Buildings

Su;vey/ﬁiatcric American Engineesring Record HABS/HAER] prior to amny

jirreversible altexation or demolition, and that copies of the documentation
are provided To she California SHEO. rhe City and the Alameda library and
historical museum{s) . :
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Momorandan of Agreemant .
RS Alameda Hiastoric Distriet
page 3

4. Leasing of Historic Propsrties,

. a. Prior teo the transfer, sale or conveyance by some other means from -
the control and jurisdiccion of the Navy, the Navy may ghtel into interim

Jeases which will permit tepants to adaptively reuse. contributing properties
within the NAS Alameda Historic District, provided that the lease agreements

" require renants to follow APPENDIX B in maintaining-or adapting theae historic

Ze b0 d £88K  02:vT

ZE J0 p :afey

properties for use.

p. The Navy shall inspect the leased contributing historic properties
gemi-annually to ensure that the conditions of AFFENDIX B are fullowed in

maintaining or adapting the histaric property for other uses apnd shall take

appropriate remedial action to assure compliance with APPEND;X B where
deviations are cbserved. Appropriate remedial action gha}l include

potification of SHPO and Council.

<. Where the City of Alameda requires modification to those buildings
listed as contributing to the NAS Alameda Historic pistrict to meet Fire-
safety or Amerilcans with Dizabilities Act re  rements as a condition of
cccupancy, the Navy shall encourage the tenant of prospective aubtensnt to
have the required mndifications.deaigned by an architect tralned and
experienced in the rehabilitation of historic puildings using the State
Historical Building code, Part 8, mivle 24 of the california Code of
Regulatiohs,

4. To avoid intrusiveneas and inappropriate signing within the Historic
pDistrict tenants shall be required to fallow the policy included in APPENDIX D
governing she size, locaticn, colox, and lettering style of new signs to be
jnstalled within +he Historic District.

%, Long Tarm Prumarvation Planning.

a. The Navy shall make an application to the City Council to place that
portion of the Oakland Imner Harber Jetties and Federal Channal Historic

pDistrict on its wHistoric Buildings Study List and afford it the protection
provided to l1isted properties.

b, The Navy has prepared a Guide to Preserving the Character of the
Naval Air Station Alzmmda Histeric District tO agsigt the City and its
Historical Advisory Board in administering the Historie District in accordance
with the city’s Building and Housing Ordinance Arxticle VII, Histerical V
preservation, 13-21, “Ereservation af Historical Monuments.” '

¢. Within a calandar year from the execution of this agreement the City
shall adopt an amendment to its Building and Housing Ordinance Article vViI,
distorical Preservatien, 13-21, wpregervation of Historical Monuments” o
jnclude review of exterior modifications to historic structures consistent
with the. Sscretary of the Interior’ s Standards for Rehabilitation and
Guidelines for Rehabilitating Historic Buildings, and shall designate the NA3
Alameda Historic District 2 Historical Motiument and afford it all the
protection and privileges provided such designated properties pursuant to the
City’s historic preservation grdinance.
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Agreemant

FAS Alzmada Historic District

page 4

a. The
continue in

'

city will ensure that the Alameda Historical Advisory Board'shail
its present role as dascribed in the Alameda Ordinance 13~21,

preservation of Historical Monuments, jncreasing its area af responsibility to

include the NAS Alameds Higtoric District.

e. When ritle to p:éperty iscated within the NAS Alameda Historic
pDistrice, and that on which the gouth Jetty of the Oakland Inner Harbor

Jetties and
the Navy %o

Federal Channel Historic District 1g located, i3 eranaferrad from
a non-federal entily all undertakings affeeting these properties

will be adminigtered exclusively in accordance with City codes and ordinances.

£, The City shall apprise prospective Historie District tenants and
property Qwners of the financial tools and economic incentives that are
available, including but net limited to the 3tate Historical Building Code and

Pederal and

gstate tax incentives, for the preservation and adaptive

rehabilitation of historic properties..

g. Within 30 calendar days of exacution of this agreement City shall
seek the assistance of the National rrust for Historic Preservation for
guidance on marketing the Historic properties in rhe NAS Alameda Historic'

nistrict.

cupent

peaview and Comment.

6. Do

fhe California SHEO shall ke afforded thirty (30) days after receipt to" .

',.'

comment en any documentation submitted by che Navy as a result of consultation

«fforts oL ©

therwise the result of implementatian of this agresment. should

the California SHEO decline to participate oI fail to respond within thirty
(30) days To 2 written reguest for comments, the Navy shall continue to

consult with the Council to complete its responsibilities for the specific

action.

7. Annual Repart and s one .

on or before Decemper 15 of each year,.until the terms of this agreement. have
peen fulfilled, oFf £itle Yo the nistoric properties have been transferred To

non~federal

entities, the Navy shall provide an annual report to the Council,

california SHPO, and. City addressing fallowing topics:

conveyed to

a. status of the curation of artifacts,

b. identification of migstoric propertles jeased, transferred or
others, : ' :

historic properties, and

during the p

ZE/S0d £588 0 02ivT

Z€ j0 G :abey

wo:)‘xed?«&*;

c. status of the City's efforts to market and preserve the

d. list and explain any problems or unegpacted issues encountered
revious yeax.
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Exhibit 1

pamorandum of Agresment
NAE Alamedd Historic District
pagm 5

é. fesolving Objectians.

a. Should any party ke this agreement object to aRY aetion carried ocut oL
propoaad by the Navy with respect £o the implamentaticn of this agreement, the
Navy shall consult with the abjectind party to resolve: the objection. 1£,
after entering into such congultation, the Navy determines that ghe objection
cannot be resolved thraugh consultation directly with +he objecting party, the
Navy shall forward all relevant documentation to the Council., including the
Havy's propased response Lo the okjection. The Council shall exercise one of
the following options within 30 calendar days of receipt of all pertinent
documentation: .

(1) advise the Navy in writing that the -Council concurs with the
Navy' s proposed reaponae and final decision, i£f 8° indicated, whereupon the
Navy shall respond to the objecting party in writing; ©oF

’ (2) provide the Navy with written recommendations and/oxr comments.
which the Navy shall take into account in reaching its final decision

regarding its response Lo the objection in accardanca'with 36 CFR B00.G; OF

ch notify the Navy in'writing that the council shall provide
written conments within ‘s specified time frame pursuant TO 3§ CFR 800.6. The

resulting comments ghall be taken inte account DY the Navy in aceprdance With
36 CER 800.6(c) .

ahould the council £ail te axercise one of the above options within 30
calendar days afrer receipt of all pertinent documentation, the Navy way
assume the Council eoncurrence in the Navy's p:opcsed response. 1n
congidering any party’s comments the Navy shall fake into account any '
recommendation oI comment with reference only te the subject of the objection.

The Navy's responsibility to Carry out all actions under this agreament that
are not the subject of the objectian shall remain uynchanged and shall be

executed accardingly.

. At any time during implementation of the stipulations of this
agreement, should an cbjection{a) pertaining to this agreement pe raised by 2
er of the public, the Navy shall notify in writing the signatory parties
to this agreement and take the ebjection into account. The Navy shall consult
with the cbjector and, 1if requested by the cbjector, consult with any OF all
of the signatory parties to this agzeement with respect €O the cbjection.

g, Amendmenta.

Any party. to this agreement may propose, in writing, ®° the Navy that the

| Terms and/or stipulations of this agresement’ be amended. The Navy shall

CE/T0d 5B

Z¢ Jo g afed

consult with the other parties %o his agreement TO consider such an
amendment. 36 CFR 800.3 shall govern the execution of any such amendment once
agreed upon py all parties.’
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Exhibit 1

Memorandum of Agreement
NAS Alameda Historig District
Page 6

10. Anti~Deficiency Act.

a. All requirements set forth in this agreement requiring the
expenditure of Navy funds are expressly subject to the availability of
appropriations and the requirements of the Anti-Deficiency Act (31 U.S.C.
Section 1341). No obligation undertaken by the Navy under the terms of this
Agreement shall require or be interpreted to require a commitment to expend
funds not appropriated for a partlcular purpose.

b. If the Navy cannot perform any obligation set forth in this agreement
because of the unavailability of funds, the Navy, California SHPO, City, and
Council intend that the remainder of the agreement be executed. Any i ‘
cbligation under the agreement which cannot be performed because of the
unavailability of funds must be renegotiated between the Navy, California
SHPO, City and Council.

Execution of this agreement by the Navy, Council, and California SHPO, and
subsequent implementation of its terms, shall be evidence that the Navy has
afforded the Council an opportunity to comment on the Navy’s undertakings and
its effects on historic properties in accordance with Section 106 of the

* National Historic Preservation Act and its implementing regulations contained
in 36 CFR Part 800,

UNITED STATES NAVY, NAVAL FACILITIES ENGINEERING COHMBND ENGINEERING FIELD
ACTIVITY WEST, SAN BBUNO, CA.

v N R pace: SEP 071 1399

Print Name of Title of Signer: . 1. Buchanan, CAPT ILISN _CEC Commanding Qfficer

CALIIT)fjﬁLSTﬂIE HI RIC PRE. ION OFFICER

BY: { AN e Date: / /3 ¢ /

Print Name &~Jitle of s:.gnex' Bavael A b)n J R AN SN BRYAN &)
U

ADVISORY CO C OoN HIS
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ze jo 0} ;ebey

R
CURATOR
TNVENTORY REPORT

’ HAVY DEPARTMENT CURATOR
ACCESSION NUHEEE_____
BRANCH

Exhibit 1

CUHnAMD/ACTIV!TY HAME

\ WAVAL ATR STATION

g ALAMEDA, CA

LOCAT&bN: NAS ALAMEDA BUILDING 29

JTEM NAME/D&SCRIPTIUR

ENCLOSURE (| )  

ToirT 20-20 ‘@RST

0Bz vz @

u 59
woy .

orxe49i¥ el "ews Lq saxerisn

.NAVY DIMENS [ONS REMARKS
DEPARTMENT
CURATOR
CATALDG NUMBER
AR 18. \ 17 \ 8 g17, CHAFLAIH, UsH, JEWISK FALTH \ HETAL CUNTAIMER
25 ) ] , ) ,
AB 48 36 FLAG, CHAPLA\N. usk, JEWISH FAITH | wYLON WJ1TH FRINGE
l AL \ g2. | 45. FLAG, oacAHIZATIouAL; USH, WAVES NAVAL STATION TREASURE 1SLAKD
S S . '
Xﬂao \ 4y | o2& . \ S1GH, INFORMATIDN, AR TERMINAL ‘PROM ATR TERMINAL
uGATE WM . . -
AE : \ 12, | 1.} 5 \ HELNMET, PROTECTIVE, COMBAT, WM1P17 sk ZA17B .
) 25 ' . <
- -
AF 18, | & 2 PLADUE, COMEMORATIVE, NAREP
g BILLIONTH NHIF DOLLAR, C 1972
AG \ 7 & 1.7 \ ge1, ORILL BIT, 171614 TO 1/2 TN BLANK BITS / HARTU
5 . .
AH \ 7. | H 1 p15PLAY BOARD, FUBQER PRODUCTS NAVAL AVIATION DEFOT
Al \ 39 i 15 4.5 ‘ D1SPLAY BOARD, COMMAND s{MA SAN FRANCISCO
{WZL I 2.7 5 1.2 1 Wing FITTING ASSEMOLY poR A-3 SERIES AIRCRAFT
. 5 -
X 2. 4 6.5.| FLAP SUPPORT ASSEMBLY FOR A-3 SERIES AIRCRAFT
5
AL 14, -] 1.7 FAN D!SKVASSEHELT, TF34 EMGINE FOR §-3 SERIES AIRCRAFT
25 5 , ;
AM 13 6.2 ‘ 3.9 x CLOSTNG ARM, LANOTNG GEAR DORR FOR §-3 SERIES AIRCRAFT .cﬁ“‘“7
5 ‘ .
HINGE, CANOPY BREAK RYAY FOR §+3 SERIES AIRCRAFT
L 4 -

183M gd™: WoNd

> - .
LOB66/S2Y 0L bLITHYT0S9 (Wold Wd SZ:H0 00'JeiNg0 PRAIRO
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Exhibit 1

R

(AVAL HISTORICAL

CENTER
cURATOR BRANCH

INVEWTORY REPORT

NAYY GEPARTHENT LURATOR
ACCESSION HUMBER

OATE

EDHMANDIACTIVITY NAKE

b

NAVAL AIR STATIOH ' -

ALAMEDA, CA

NAS ALAMEDA SUILDIKG 29

* |TEM NAME/DESCRIFTION REMARKS

NAVY DIMENSIONS

DERARTHENT

CURATOR

¢ATALODG NUMBER A

AD \ 13. \ &.2 \ 7.5 | GYRO ASSEMBLY, WEAPON CONTROL. \ FOR A-3 AND A-4 SERIES AIRCRAFT

3 5 ’ AIRCRAFT .
AP . \ 7717 ' 5 \ £1.O00R SECTION, AIRCRAFY \ FOR @-3 SER1ES ATRGRAFT
: 5 :

| Ao \ 15 % T \ 2.3 ‘ plE, STAMF, MACHINE MOUNTED \

AR \ 20 \ 1 2 pLAQUE, AWRRD, BENEFICIAL i NAS OVERHAUL AND gEPALR DEFT

: SUGGESTION )
AS ' \ 25. \ 9 \ \ plspLAY, T00L CRIT i
.5
AT \ 9.5 \ & . \ METER, FREOUENCY, CALIBRATION, SN \ FOR SHRIXE MISSILE
. 2684 _
AU ' \ 12 g.7 | W 1EST SET, TORPERG, HEAT  AND A eon Mx L4, MK 4B, AND MK 48
5 CONTROL SYSTEM
\ AV \ 8.7 \ 4 \ 516N, LICENSE, nJAPANESE HUNT | NG MADE B8Y Q&R DEPT € Wil
5 B

[_Au \ 5 \ 3.7 \ X~iif&, pERMIT, PARKIKG, SM 18504 NADEP

_ \ s1oy, PERMIT, PARKING, SM 18502 NADEP

;wl
>~
SN
W
]
W
v
-3
SIS B

\ g1GN, PERMIT, PARKING, SH 18503 \ NAQEP

ZaivT

[0-£0 25T

wed X G .
e495* "9a.y "jiewe Aq saxe} 19D

S1GN, PERMIT, PARKING, SM 19000 NADEP

ENCLOSURE (1} )

Fti2 vrz @ss
LS3M BdE: WoEd
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ER
RATOR BRANCE
INVENTORY REFORT

RAVY DEPARTMENT CURATOR
D.CCESSIQH RUHBER

Exhibit 1

-

COMMANDZACTIVITY HAME

ey

NAVAL AIR aTATION

k_éLAHEDA, CA

Zo:vl  S0-20'02ST

ENCLOSURE (1)

QZALZ rrZ 0SS

wao el .
xel95? "9aid "pewsa Aq saxe} 18D

LOGATION:  NAS ALAMEDA BUILDING 29
NAVY O IMENSIQNS 1TEM NAME/DESLRIPTION REMARKS
DEPARTHENT -
CURATOR
CATALOG NUMEER
8A : \ 5.7 | 6.5 \ 1 FATTERN, MOLD. INSIGHIA \ MADEP ALAMEDA
” , ;
— , ,
BB 10 10 4,7 | PATTERN, poLD, 1NSIGHIA NADEP ALAMEDA
S 1
ac \ 7.8 7 \ 2 ‘ DATTERN, MOLD, IRSIGNIA \ USN MASTER MACH!HIST ASSUC. J
RD \ 10 3.5 72N HOLE BORING / CUTTER \
5 : .
BE \ 12. | 1 1.5 | PAHEL, PATEH, ELECTRONLE \ fOR FROGRAMMIHG mcmuaav
v 75 : .
g¥ \ om, | 22 | 13 | COMSDLE, COMPUTER, C-3.DATA \ fOR WORK mnmangxf .""’
5 5YSTEMS ' )
86 18 of. | .5 | PLAGUE, COMMEMORAT IVE \ IN MEMORY Of BMC RATMOND BAKER J
75 .
8K 19 12 75 | PLAGUE, AWARD, eAFETY. € 19B9 NAVAIRSYSCOM / NADEP ALAMEDA
81 3.7 | @ 35 | PLAGUE, COMMEHORATIVE ALR / MADEP 1941 1987
5 .
8J a7 -1 3.5 | 3.5 | BILLEY, ALUMINUH ¢0R FORGE OPERATIOHS
Bx 77 | 3.5 | 3.5 | BILLET, ALLMINUM £6R FORGE DFERATIONS
8L 4k v | B LADLE, FORCE
FH’ Ww. | 7 5 | §IGH, PATTERN SHOP
25 Ay
! BN B3. g’% 3 CRADLE, FORGE METAL POT e b
v 5 p'/_‘_' .

183M H43: Wodd

S . .
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Exhibit 1 ~

l
‘ : I .
NAVAL HISTORICAL MAVY DEPARTHMENT CURATOR
CENTER ACCESSIDN NUMBER 97-61— .
CURATOR BRANCH - D
'IIQNIIiIIQEC}EEY REPORT

WHAHD/ACTWHY NAME \ HAVAL AlR STA‘NDN

{~;L&MEDA CA

\

LOCATION: NAS ALAMERA BUILDING 29

NAVY DIMENS ] OHS ITEM NAHE/DESCRXPT!ON 1 REMARKE
DEPARTMENT :
CURATOR
CATALOG WUMBER )
" RO 37 l 3 ‘ 1.2 ‘ Tongg, FORGE ' 1 . ]
8P : sh. | 57 ‘ 2 \ PLAGUE INSIGHIA, Nty \ NAVAL AIR REWORX FAGLLITY E
. 25
10 ’ x 11, | 1. poT, METAL FORGE | For MOLTEW METAL
-l 17 : -
“—;g \ ", \-& \ 2 \ SE1, MICROMETER FOR MEASURING WEAR
5 .
Bs . \ W5, 1 9 15 mASY ASSEMBLY, PROTECTIVE l FOR AIRCRAFT CHEMiCAL WASHOOMM
5 . .
BT 5 60 | 6.5 k PLAGUE, INSTGNIA, UNIT ‘ NAS ALAMEDA
gu \ bh. | 54 FLAG, GRGANIZAT IONAL, UNIT \ NAVATRSYSCOM
5 1 |
BY 1 36 24 \ 75 \ PLAGUE , CDMMAaND, UNIT \ WARDAC SAN FRANCISCO
\,
AW ag. | 22. | 38. | CART, TooL, MECHARIC, SH BSH -625 \ HADEP ALAMEDA
2 15 s 1 B
-3 70 1 6.5 1 12, \ DISPLAY, FROOUCT, 1NSTRUHEH? REWORKED AT NADEP ALAMEDA
: 25 BEARINGS
Bt ’ | 96, | 82. | AO ' p1ORAMA, INSTALLATIONM \ HAVAL AVIATION DEPCT
75 75
81 26. \ 20, | 1.7 | PLAGUE, ‘AWARD, SAFETY, C 1974 NARF ALAMEDA
5 25 ]
Ch ;é:. 13. | 1 ] PLARUE, AUARD, SAFETY, C1972 ‘NAVAL AVIATION DEPQT
. bis) - .

ENCLOSURE ( 1)

zg et
2,87 d €584 28T 88-£0 2051
_ g3rLLZ rrZ @ss

WO Xej3ik 3944 ‘jlews Aq saxe; 389 ) LSEN 8BS WONS
€19666/5ZY 0L ¥L/ZPPT0SY U
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NAVY DEPARTHMENT CURATOR
ACCESSION HUMBER

Naval HI STORICAL
CENTER

M

g7 -6l

Exhibit 1

CURATOR ERAN CH

INVENTORY REPORT DATE

CDMMAND/ACTWITY NAME NAVAL. AIR STATIOKR

ALAMEDA, Ch

LOEATION:  NAS ALAMEDA BU1LD1

{TEM NAME/DESLRI PTION

NAVY DIMERSIONS REMARKS
DEPARTHMENT -
CURATOR
CATALOG NUMBER _l
[—cn \ 3.7 & \ 1.2 \ PLAGUE, COMMEMORATIVE AER 7/ NADEP ALAMEDA 1941-1997
5 5. :
e \ 3.7 | & | 1.2 | PLAGUE, COMMEMORATIVE ALR / NADEP ALAMEDA 1941-1957
‘ 5 5
@ z | FLASHLIGHT, WAND, US, MX-993/U- \ USED 8Y TAXI LGROUND CREW / WITH
25 | CONE_SHIELD
cE 1z 15. _ PLASHLIGHT, HAND, US. MY -993/U \ USED BY TAXI GROUND CREW / WITH
25 CONE SHIELD
£F 12 | 8 FLASHLIGNT, HAWD, US, MX-993/U USED EY GROUND CREV
6 g1, | 58 | .5 | wat, DEEK, GUARTERDECK, UNIT - gEU 416 :
5 .
ch s6 | 12. ] .28 | SIGN, ORGAMIZATIONAL, "5<3 FLIGHT | NADEP CODE 94424 (S-3 FLIGHT
5 SYSTEMS® SYSTEMS) s
¢l 18 & 3.2 \ 1EST SET, BOMB NACK HADEP
5
CJ 1. 3 CLOCK, waLL, U$, 26 - HEWR HAS ALAMEDA AlR TERMINAL
25 ' :
X 28 9 11. | BOMB RACK, EJECTOR, WS, AERQ 208 CUTAWAY TRAINING ALD
. 5 ‘5 486
cL 3, | 12 | 7.5 | 8OMB RALK, EJECTOR, US, AERD TA-3
SN 158 _.{
| 4 4 SI1GN, ORGANTZATIONAL, up-~3C, NADEP ALAMEDA/PLACED IW
UPDATE I11™ COMPLETED AIRCRAFT

BUCKET, 5AND, FIRE PROTECTION

{ROM BLDG § / USED' TO FLGHT
MAGNESIUM FIRES

ENCLOSURE (! )

T

80-£0 ¢
e@sT 5 Lz oz oSS

wodrxe¥ - .
e437% 9314 rlew? Aq saxe} 3189

]

LSEM YoZ: WOHd
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CENTER

NAVAL HISTORICAL

CURATOR BRANCH
TNVENTORY REPORT

Exhibit 1

mE SRS

NAVY DEPARYMEHT CURATOR

ACCESS DN NUMHER G Gl
LATE

COMMAND/ACTIVITY NAME

—

. LOCATION: NAS ALAMEDA BUILDING 29 l

NAVAL AIR STATIOM .

N

ALAMEDA, €A

i

NAYY DIMENSIONS | TEM NAME/DESCRIPTION. REMARKS 2
DEPARTHENT .
CURATOR
CATALOG NUMBER __J
o 22. ‘ w. | 17. | INFLATOR/MORITOR, AIRCRAFT TIRE
75 25 75 sy LGBOOYA
cP 16, | 10 7 CARBURETOR, AIRCRAFT ERGIME
25
cs 20 1%, | 16 TEST SET, FLAP ACTUATOR, AIRCRAFT
) 5
: LR 1.2 25 CDl‘N,‘COMMEHORMWE, NAS ALAMEDA 25TH ANHIVERSARY J
S .
[ 5 2 TIeKEY, CLAIM CHECX, BACGAGE, SN GENERAL, PURPOSE
28263
¢T 5 2 TICKET, CLAIM CRHECK, BAGGAGE, SN GENERAL PURPDSE
28242 .
ty 5 2 TICKET, CLAIM CHECK, BAGGAGE, SH NAS MIRAMAR
15795 . |
' 5 2 T{CKET, CLAIM CHECK, BAGGAGE. SH NAS MIRAMAR
15800
cu 85, | 43 2 PATNTING, OIL, USS SAMUEL ODMRERS | ARTIST: G1ORGINA CANDELARIA.C
25 (ab 37 o 1989. INCLUDES WSS SPRUANCE
) £p963 AND DOVTS
ex s0. | &1 4 "BAINTING, OIL, BATTLE OF MANILA ARTIST: F, BAUER C 1910
5 BAY SN1D90 ]

Ze/51'd £584%  £0ipT

Ze jo gy webed

80-CD‘OBBT

WO Xed 3 ‘ad.y ‘jlews Aq saxes 399

LY

ENCLOSURE (! )

vLLE bHE OS9
9 LS3M W3 oM

€19666/52F 0L +L/ZV¥Z059 Wold Nd 9ZV0 00'JBI'80 :Pansoay



ZE 9T d £ESH

Ze jo g} :abey

CENTER

NAVAL HISTORICAL

CURATOR BRANCH
TNVENTORY REPORT

NAVY DEPARTMENT CURATOR
CCESSION NUMBER

DATE -

A §7—-61=~ : . |

Exhibit1 - =

COMMAND ZACTIVITY NAHE

MAVAL AIR STATIGH :

ALAMEDA, CA

LOCATION: WAS ALAMEDA BUILDING- 2%

£2:H7T

wodX'Xe4gF "avi] "jlewa Aq saxe} 195

S0~£0 ‘06T

NAVY DIMENS 1OHS [TEM NAME/DESCRIPTION REMARKS
DEPARTHENT
CURATOR
CATALDG HUMBER
oY ' 13. | 13. | 2 | BOARD, SWITCH/IXDICATOR, FORGE SHOP SAMPLE

s |2 ELETRONIL
£z 3. | 13 |z | BoARD, SWITCH/INDICATOR, ELEFTRIC FORGE SHOP SAMPLE

4 5

oA 6. | 10 | w4 | casg, BISEUIT, SURVIVAL RATION, E1VIL DEFENSE, ITEM

5 us, Civit DEFERSE '
o8 19. | 16, | 10. | 7EST SET, US. AIRCRAFT FIRE USED WITH THE -6 SERIES

5 75 | 75 | conveou SYSTEM SN Avaz0 ATRCRAFT
ot o | 13, | 17 | 1EST SET, TRANSISTOR, YYPE 575 SN | USED 1N SHOP TESTS DR

25 011057 TRANSISTORS T
oD z= |7 VEST, AVIATION, GROUND CREWMANS, | FROM AIR TERMINAL '
LARGE
DE 23 17 VEST, AVIATION GROUND CREWMAK'S, | FRGM AR TERMINAL
LAREGE. .
DF 9.5 | 10 | 5.5 | WELMET, FLLGHT DECK CREWWAW'S fROM AIR TERMINAL -/~ MARKED
. ~ oD /HUGH BARNEY"
oG 9.5 | 10 | 5.5 | HELMET, FLIGHT DECK CREWMAR'S FROM AIR TERMINAL. / MARKED
“BUSH"

DA 7.5 | 4.5 | 5.5 | ‘PROTECTOR, FOOT / TOE (1 PAIR) FROM AIR_TERMINAL

ENCLOSURE ( !)

. %.&.Z rre Q8

£19666.52F 0L ¥//Zyyl089 (wold

L8EHM U943 WO

INd 92:%0 DO JeI'80 :pRAIRoaY




Exhibit 1

e e e S
NAVAL HISTORICAL WaVY DEPARTMERT CURATOR |
CENTER : ACCESSION NUHBER g7 =61 _
W W

CURATOR BRANCH ]

DATE e
TITNVENTORY REFORT .
| COMMAND/ACTIVITY NAME NAVAL AIR STATION
N ALAMEDA, CA

e
NAVY BIMENS1ONS T1EM NAME/DESCRIFTION REMARKS
DEPARTMERT ' -
CURATOR
CATALOG NUMBER
01 6. | 5.3 PATCH, CGRGAMIZAYIONAL - | MARKED WN.A.5. ALAMEDA / AIR
5 TERMINALY
DJ ] 10, | 5.5 PATCH, ORGANKI2ATIDNAL | MARKED "N.A.5. ALAMEDA / AIR
, 15 TERMINAL"
DK 38 | 1 | 37. | SIDEBOARD, QUARTERDECK, SHIP'S FROM US5 SAMUEL GOMPERS (AD 37)
‘ 5 ‘
oL 38 | 14 | 37. | SIDEBOARD, QUARTERDECK, SHIP'S FROM USS SAMUEL GOMPERS (AD 37)
5
oM 36 | 29. | 39 | MACHINE, PUNCH CARD, COMPUTER, WITH INSTRUCTION BOOK
5 1BM MODEL 29 ,
bN 43, | 29. | 4B | MACHINE, SORTING, PUNCH CARD, SN | FROM NAVAL AVIATION OEPOT
5 5 23997
oo 25 | 16, | 10, | TEST UNIT, SEARCH RADAR, GRUMMAN | FOR USE WITH AN/APO-92 OR
5 5 (CASE 1 OF ) AN/APD-105 RADAR (A-6 SERIES
AIRCRAFT)
op 51 | 98 | 10 | TEST UNIT, SEARCH RADAR, GRUMMAN | FOR USE WITK AN/APO-92 OR
(CASE 2 OF 3) AN/APQ-105 RADAR (A-6 SERIES
ATRCRAFT) -
0Q 33 | 19 | 11 | TEST UNIT, SEARCK RADAR, GRUMMAN | FOR USE WITH AN/APQ-9Z OR
(CASE 3 OF 3) A AN/APG-105 RADAR (A-6 SERJES
AIRCRAFT)
bR W, | 2. CAPSULE, TIME, COMMEMORATIVE FROM NARF MATERIALS ENGINEERING
5 75 , LABDRATORY DTD FEB 1986 (DO NOT
OPEN UNITL 2061) (COMMEMORATES
T5TH AMHIVERSARY OF NAVAL
' _ AVIATIONY e
os 36 | 15 | &1 | SCALE. MEIGKT, SN 65885-100402 FROM NARF ALAMEDA :

ENCLOSURE (1)

TRALT G ES8d LOrT 80-C2 ‘2081 =
. ., . g-fd.d‘c. e 059 183M WAz WO
| :abed wosxejait - .
48} @014 ‘jews Aq saxes 399 €L9666L5TF 0L Y/L/ZYYT0S9 Woid Wd 9Z:H0 00'JB'80 :panpoay
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ZE jo g} abed

NAVAL HISTORICAL
CENTER

Exhibit 1

NARVY DEPARTMENT CURATOR

97 =61~

z@: vt SO-LR‘BR6T

Wwod'Xedail -aa44 ‘[lewa Aq 53Xy 385D

ACCESSION HUMBER
CURATOR BRANCH DATE
INVENTORY REPORT .
COMMAKD/ACTIVETY NAME 'WAVAL AIR STATION
- ALAMEDA, CA
. LOCATION: NAS ALAMEDA BUILDING 29
) - - W
NAVY DIMENSIONS ITEM: NAME/DESCRIPTION REMARKS
DEPARTHENT o
CURATDR
CATALOG HUMBER
pY s8 | 30 | 85. | LANDING GEAR ASSEMBLY, ROQSE, SN ¥3431
5 AIRCRAET, P~% SERIES AIRCRAFT
DU 66 | a8 | 75, | LANDING GEAR ASSEMBLY, MALW, SN 93115
25 AIRCRAFT, P-3 SERIES AIRCRA¥Y
ov 26, 38 |2 PLAQUE, BUILDER’S, FACILITY ATRCRAFT ENGINE OVERHAUL )
5 ) . FaCILitY 89953
o {0] 3. | 19 | B PROPELLER, AIRCRAFT, FOR p-3 CUTAWAY SECTION FUR TRAINING
, 25 SERIES AIRCRAFT .

ENCLOSURE (| )

LS vE @QS3
98

'

-t

LS3M Hd3 1 WO

£19666.52p 101 YL/TYYT089 Woid Wd 9Z:b0 00 JBIN'80 (PaAIB0aY




Exhibit 1

APPENDIX B

Maintenance and Repair Guidelines Tor Naval Air Station Alameda Historic District

Definition of Terms:

In addition to the terms defined here, and unless otherwise indicated. all definitions given in 36 CFR §
200.2 wﬂlbcamedfcrﬂwwrposcofmis agreemnent., ‘

1. Routine maintenznce: Routine maintenance will include only exterior maintenance and

5 Maimtenance: Maintanance is the recurring day-to=day or periodic work required to continue
current use of the facility, It includes work undentaken to prevent damage of deterioration.

3. Repair: Repair inchides overhauling, refinishing or reprocessing constitien pants pr‘matuial
of a facility in ofder to continus effective current use, It includes replacement 1n kind when
newmﬂalsaqddcsignmaxchmsﬁngmmmnl and design.

Actions Not Reqniving Further Consultation Pursuant to the Repulations (36 CFR Part 800)

A Structral Eleents

i

R:pakorw;ﬂamncfsicﬁnguim,mbmdwmwhmdmmkhzdmm:hmﬁngmmﬁal
and design. :

Replacemeant of plasy when done mhndtummcli existing material and design. Window panes

2,
mzybedouhi:omipleg\azedaslangastheglazingisclcarandreplmmdmnmm .
existing window material and form. This exclucss the use of titted glass, which will consultation.

3. Maintmnnccnffmmmchasﬁ-amcs.hoodmalds.paneledordmrawdjambsandmoldings
M@Wmmmmmdm%mmm,mwdmmm.m
re-application of pratective coating Systems.

4. Rmormﬁmcmofmﬁ,whmdmemmdtommhcﬂmﬁgmmamddﬂgn

5. R:mirorﬁﬂammofmfsormofarﬁoﬂhatmdﬂzﬁommwhmdoneinkindmmatch
existing material and design, Ademmeanchomgeforwcﬁngnnmiaho puard against wind
damage an moisture penstration ghall be provided.

6. Rzpairorréplmmcmofpnrch&andstai:swhmdonﬁmkindmmmhexisﬁnsmwdaland

7. Repair of window frames by patching, splicing, consolidating, or otherwise reinforcing or
gepudnginkimmmpamthmmeimummsivelydntmomtwormmissing, The same
confipuraticn of pane will be retained. ,

B. Suriaces '
1. Painting exterior surfaces when the new paint matches the exisiing or originai color, Ifthe

zo /61 d £S8H

Z¢ 10 6 abed

POitrT SO-£0 ‘QOST PLLZ tPE 2SS
waod* Sl . '
Xejogt ealy lews Aq sexe} @9 99

existing paint color is desirable and the original color 1§ now known, the color should be in
keeping with approved historic color schems. Damaged or deteriorated paint may be removed to
next sound layer by hand scraping ot hand sanding. Abrasive methods, such as sandblasting or
waterblasing, are not allowed,

LS3M Bd3:r Wldd

€19666/52Y 0L ¥/.ZrbT0G9 Wwold Wd 8Z:v0 00 1BW'80 :paAidday



Exhibit 1

APPENDIX C -

YAWAY AND C - MAINTENANC DA

Layaway Level 1 (property remains in continuous use): Operational facilities,
systems and equipment shall be maintained at normal operational levels.  All
services, including, but not limited to, installed utilities, mechanical
systems, grounds maintenance, interior and exterior structural finishes and
systems shall continue in operation. Maiantenance of historic properties will
be carried ocut in acesrdance with the terms of APFENDIX B, Maintanance and
Repair Guidelines for NAS Alameda Histo:zc Districe.

Laysway Level 2 (property expected to be reused within 6 months of operational
closure): Maintenance shall be performed to maintain the structural integrity,
weather tightness and utility systems of the facility to limit deterioration.
Water shall be periodically turned on to faucets, tollets, urinals, etc., to
keep drain’traps “wet.” Appliances shall be winterized and unnecessary.
electrical shall be de—energized. Heating/air conditioning will be turned off
except where heating/air conditioning is required to maintain the mechanical
systems in working order, for humidity control and teo prevent freezing.
Historic propertiss previcusly heated/air conditioned will be inspscted on a
regular basis for mildew, meld and other evidence of detexioration. Where
deterioration is observed appropriate measures will be taken to arrest ﬁhe
deterioration and prevent raccceurrence. Maintenance of histeoric properties~
will be carried out in accordance with the terms of APPENDIX B, Maintenance

" and Repair Guidelines for NAS Alameda Historic District.

Tavawsy Level 3 (property expected to be reused within 6-24 monthe of
operational clesure): Same ag Leval 2 except that the heating/air-conditioning
will be turned ¢ff. Historic properties previously heated/air conditioned will
be inspected on a regular baasis for mildew, meold and other evidence of
deterioration. Where detericoration is scbserved appreopriate measures will be
taken teo arrest the deterioration and prevent rxecccurrence, Maintenance of
historic properties will be carried out in accordance with the terms of
APFENDIX B, Maintenance and Repa;r Guidelines for NAS Alameda Historic
Distri:t.

layaway Level 4 (potential reuse of property is beyond 24 months of
operational closure): 3ame as Level 2 except that no heat or air conditioning
will be provided and all utilities will be turned ¢ff, Water lines and fire
suppression aystems will be drained. Sewer traps shall be routinely filled
with a non-toxic antifreeze or other methane gas suppression system. Passive
ventilation shall be uaed to contrel humidity. Scheduled inspections shall be
made to detect any damage from mold or mildew. Where damage is aobserved
appropriate measures will be taken to arrest deterioration and prewvent its
recccurrence. Maintenance of historic properties will be carried out in
accordance with the terms of APPENDIX B, Maintenance and Repair Guld&lines for
NAS Alameda Histeric District.

TR T d S8l vra:vT BO-£B‘YAET 100’1..’..2 trZ 05S 183M 5:!3 + WO
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Exhibit 1

Lavaway Level 5 (leased facility): Utilities shall be provided to the lessee
on & fee basis. Lessee will provide for and fund maintenance, repair or
services to the property(s)._Maintenance of historic properties will he .
carried out in accordance with the terms of APPENDIX B, Maintenance and Repair
Guidelines for NAS Alameda Historic District,

Lavaway Level 6 (no reusze envisioned; abandoned in place)s The property,
related systems and equipment shall be closed and secured. Windows and
entrances shall be locked {(or boarded up as necessary) . Maintanance wark

shall be restricted to the prevention of unauthorized entry to the facility or
grounds immediately adjacept. Basic entomology services shall be continued to
the grounds sfurrounding the facility. Only conditions adversely affecting
public health, the enviromment and public safety shall be corrected. ALl
utilitias ghall be shut off or disconnected,
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Exhibit 1

APPENDIX D

Sign Procedures

-
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RECH “Exhibit 1

‘&p&I 2}5 \%gi
A
CITY OF ALAMEDA PLANNING BOARD .y Rkl
RESOLUTION NO. BB-98-8 |

A RESOLUTION OF THE PLANNING BOARD OF THE CITY OF ALAMEDA APPROVING
A SIGN PROGRAM FOR ALAMEDA POINT(THE FORMER ALAMEDA NAVAL AIR
STATION) , , ’

WHEREAS, Alamada Naval Air Station closed in May of 1997; and.

WHEREAS, Alameda Naval Air Station is.undz: an interim leasing program berween the
Navy, the Alameda Reuse and Redevelopment Authority and the City of Alameda; and

WHEREAS, a portion of t.bé hase has been determined to be eligible for the National
Register of Historic Places as an Historic Disteict and thus, given federal protections: and

WHEREAS, the interim leasing area needs sign control to protest the historic character
of the base; and

WHEREAS, the subject property is designated Federal Facilities on the General Flan
. Diagram; and - '

WHERFAS, the subject property is located |n an M-2-G, General Industrial
(Manufacturing) Zoning District with 2 Special Government Combining Disrict; and

- WHEREAS, the Board h=ld 2 public heating on this application on August 11, 1997, and
sxamined pertinent maps, drawings, and documents; and

WHEREAS, the Board made the following findings:

L. The proposed Sign Program ig consistent with the General Plan, sipce it
implements policy 3.3.d which states: New construction, redevelopment and
alterations should be compatible with historic resources in the immediate area.

2. The proposed Alameda Point Sign Program will not adversely affect other property

' in the vieinity since it does not propose any construction, but only proposes

standards for any signs to be placed withifr the former Alameda Naval Air Station
(Alameda Point.) : ,

3. Signs allowed under the Sién Program are of  suitable design for the historic
. district and the safety restrictions of the unique strest configuration of the base.

4. The standards in the proposed Alameda Point Sign Progrmn gre tore appropriate
for signege in Alameds Poiat than the City’s Sign Regulations because they

1

viiT b2 B8SS8

103

TELET Td £SBH S@ipT 80-£0 ‘BO8T
183M G433 Wodd
2¢ jo ¢z abed wodXeqast ‘o . . '

‘ 3950 a3ty ‘jlews Aq saxe; 389 £19666.5CY ‘0L P.LLCPPZ0G9 Wold Wd 9290 OO'JEW"QO ‘panipoay



Exhibit 1

tecognize the consistency of the building sizes, design, and unique streetscape.
" Alameda Municipal Code Sign Regulations Section 30-6.3b2 provide the authority
1o adopt an individual sign program for specific areas,

, THEREFORE BE IT RESOLVED that the proposal is Categorically Exempt under CEQA.
Guidelings, Section 15305 - Minor alierations o land use limitations: and ‘

THERERORE BE IT FURTHER RESOLVED that the Planning Board of the City of
Alameda hereby approves the Alameda Peint Sign Program, pursuant to Alameda Municipal Cade
Sign Regulations Section 30-6,342, and subject to the following condltions; ‘

I, Signs within Alameda Point shail follow standards found in Exhibit A, "Standards
and Procedures for Signs within Alameda Point”, dated February 1998, The ares
subject to the Sign Program is delinaated in Exhibit B. :

2. If substantial redsvelopment of Alameda Point occurs, the Planning Board can
adopt & new sign program that would supersede this Sign Program. ' '

 NOTICE. No judicial proceedings subject to review pursuant to California Gode of Civil
Procedure Section 1094,5 may be prosecuted more than ninety (50) days following the date of this
decision or decision on any appeal plus extepsions authorizad by California Code af Civil
Procedure Section 1094.6, ¢

PASSED AND ADOPTED by the Planning Bosrd of the Cly of Alameda on the
26th day of January, 1998 by the following vote: :

AYES: (6)  Thomas, Bard, Gottstein, Harris, Johnson, Piziali
NOES:  (0) |

ABSENT: (1)  Rossi

ATTEST:

Colette Meunier, Secr

ity Planning Board = -
g:\ph\reso\sipn.res
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Exhibit 1-

EXHIBIT A
- ' CITY OF ALAMEDA
INTERIM STANDARDS AND PROCEDURES FOR SIGNS
WITHIN ALAMEDA POINT

February f998

L. rocedu

The purpose of these standards and procedures is threefold. Ficst, they estzblish the City's
interim signage requirsments for Alameda Point (the former Alameda Naval Air Station.) Second,
they are consistent with the preservation of Alameda Point's unigue historic resources and
character and existing physical development characteristics. Third, they provide tenants and

iterim l2asees with clear requirements for signage and permit processing. Unless specified herein
all gignage shsll comply with the Cisy of Alamcda'; Sign Regulations. '

.  Existing Signs

Existing signs shall not be removed from any building or area or altered unless such remaoval ot
alteration is approved through a sign permit jssued by the Planning Director, For a sign to be
removed or altered, it must meet the following eriteria!

A.  The sign doss not contribute to the histotic chazacter of the building or the area:

B.  The sign is irrelevant to the present or sroposed use of the Building or area. Examples of
thig criteria include signs that identify a former wenant or s or that refer to the priot
caretaker status of the building. :

C. The sign is 1ot the building number or area identification sign, unless it will be replaced
with an in-kind sign, . ‘ . ' :

D. The sign"s removal or alteration will not irzeversibly damage the building or area. Any
_ damage to a building or area resulting from the remaval or alteration of a sign shall be
repaired immediately by the tenant to meet the approval of the City Planning Director.

Any altaration required to remove a sign must meet the Planning Director's approval.
E. The altered sign megta‘th: standards in Section III, "New Signs”.

The existing free-standing changeable copy sign located at the rerminus of Atlantie Avenue at
Ferry Point Drive may be used only by the City of Alameda for informational purposes.

4
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Exhibit 1

I7. New Signs
A. General Standards

1. The purposes of signage in Alameda Point are 10 direct traffic to buildings and
 greas and to identify buildings and areas, and the businesses located within. Signs,
shall not advertise products or services unless the product or service is part of a

. busingss's name, ,

2. The sign copy on an individual sign face shall be limited to the name of the
business, the smest address and/or building number, and two design features, such
as logos, figures, or symbols.

(3]

All signs shall respect the architectural character of Alameda Point,  being
Streamline Modame or Art Deco style generally, characterized by sans serif. .
lettering and stylized forms where possible. The guide produced by the Navy for
* design review, “Layman's Guide to Buildings Preserving the Charactsr of the

Naval Alr Station Alameda Historic Distriat”, ghall be used in raviewing each
proposal. It is available for review at the City Planning Department.

| Signs shall be compatible with the building to which they are attached. Size.
height, location and material shall strongly relate to bullding design and’ style.
Colore shall be compatible with the puilding's colors. !

»

Signs shall comply with all applicable requirements of the City of Alameda Sign
Ordinancs, insiuding the requiremant of & building permit, o

L

6. . Signs shall not remove, alter or irreversibly damage distinctive materials, feathres,
finishes and construction techniques or examples of craftsmanship. '

B.  Maerals

1. Sign materials shall be consistent with the materials and characteristies of the
historic architectura) styles, Appropriste materials may include painted or
engraved wood and dimensional latters of cast or fabricated metal or painted
plastic. For buildings within the Hangar Area, the preferrsd signage ig the large
painted-an wall sign on the side or front corner of the building in order to be
comsistent with the historic district, within the standards contained in Section D.,
telow, Arcas outside the historic district are not restricted to this rype of sign.
Wall mountad signs should not project more than 6' from the wall.

2. Cabinat type signs with plastic faces are not allowed.

-
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Exhibit 1

C. ’. ' ‘.

fn addition to those signs prohibited by Section 30-6.5 of the City of ‘Aiameda’s Sign
Ordinance, the fallowing signs are not permitted at Alameda Point:

1. . Any signs attached to trees, rocks, utility poles, street signs, except for public .
utility, traffle, or safety identification or information;

2. Any signs that constitute a traffic safety hazard, and

3, Fresstanding signs, imludiné monurment style signs. excepl lawn signs as defined
in seetion D 4, and only within the Historic Distriet. ' ,

4. Signs that are affixed to or painted on 2 fence, except for unenclosed uses that are

" not associated with a building or where a building is located more than 100 fest

Jfrom a streat, - '

D..  Building Signs

Building tenants may bs only identified with wall signs, window signs, awning signs, or
a combination of thesé three types, The exception to this standard is for histeric
residential units, for the Officers's Club, the Chapel, and for certsin other historic
structures fronting on the mall (Buildings 1,16, 18, €0, and 94), These buildings shall be -
identified only with small, freestanding lawn signs. Descriptions of these types of signs,
specific standards for each, and the amounts of allowable sign area are as follows: .

1. - Wall Signs

A wall gign is permanently affixed parallel to & wall or printed on the wall of 2
building, Painred, engraved, or sandblasted signs and signs with individual leners
are prefeszed, Exposed neon signage and internally illuminated pan chammel leters
are aflowed except along the frontages of the historic buildings listed above.

2.  Window Signs

Any sign, picturs, symbol, or combination thereof placed in a window is
considarsd to be 2 window sign, as defined in the City of Alameda Sign Ordinance.
" Individual letters ate preferred, Exposed neon signage is allowed except along the
frontages of the historic structures listed above, Temporary paper signs are not
allowed, Window signs shall not cover more than 25 percent of the total window
area of the first floar of & building, Window signs are not allowed above the first
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Exhibit 1

3, Awning Signs

An awning sign is a sign that is printed or painted on or attached to an awning,
canopy, or other structural protective cover ovet 2 door, entrance, window, ar,
outdoar service area, Backlit and illuminated swnings may be allowed. Awning
signs are not allowed on single- o duplex-unit residential bulldings.

4. Lawn Signsy

A lawn sign is a freestanding sign board supported by posts at either end, without
a base. - Such 2 sign shall not exeeed four feet it height, It shall be lovated in the
fawn or landscaping in front of a building, untess and exception is gramad by the
Planning Direstor beeause of unigue circumstances at the building sit=. The City
will determine where 4 lawn sign may be located on the site based on visibility
¢rom the street and the relationship with the tuilding. The size, spacing provigions
and landscaping shall conform with Section 30-6.4.f Freestanding Siems, of Ciry's
Sign Reguiations, and shall not excasd 30 square fest. No more that one fres- -
standing sign will be allowed per lease hold. Lawn signs shall be allowed only

in the historic district on existing landscaped areas.
5, Sign Area and Number of Signs

The amount of total allowed sign area will be based oR two criteria: Lh: original
use of the building and the length of the principal building frontage adjacent to a
street, as detérmined by the Planning Director. These criteria will be applied as
follows: . : ' B

" &  Residential Buildings -

For existing sinple-family residential buildings, which have been converted
to & moferesidential use, in the area between Pan Am Way and Main
Street, the total allowed sign area shall not exceed one-half square foot per
linear foot of prinsipal building frontage 1ot 1o axceed 15 square feet.:
Only one sign, either & wall sign ora lawn sign, may be permitted per
building, Pl ' - .

The former barracks buildings, mimbers 2, 4, aod 17, are exempt from the
regidential standard snd should be considered under whichever of the
following categoriss mesets their proposed use. If the use continues to be
residential, then theses structares shall be limited to the standard for
cultural buildings, below. ' . '
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Exhibit 1

% : b. Cultural, Educational and Recreational Buildings

The total allowed sign area shall not exceed onéfhalf square foat per linear.
foot of principal building frontage not to exceed 50 square feet per
building, whichever is less. Only one sign may be permitted per building

frontage.
¢.  Office, Commercial and Incustrial Buildings

The 1otal allowed sizn area shall not exceed one square foot per linear foot |
of principal building frontage with the total sign arez not 1o exceed the
following standards, whichever is less:

1) Por buildings under 25,000 square feer in total floor area: twa
signs, the total of which may not exceed 100 square feet;

2)  Forbuildings between 25,000 and 100,000 square fest in total floor
" area: [wo signs, the total of which may not exceed 200 squars feet;
and

E)! For buildings over 100,000 square feet in total floor area: 250
square fzet on each of the following: Street frontage, and the two
cide faces of the building visible from the street, with the total not
axceed 750 squars fest. '

E.  Directional Sigms

The Ciry Enginser, in consultation with the City Planning Director, shall decide where and
how mary directional gigns can be located to direct waffic to a building, sat of buildings
or area. This signage shall be limited to traffic terms such a8 "Enter" or "Exit" and shall
not ineludz any business names. The exception 10 this standard is the special circumstance
of providing direction to a particular building or business whose location is not readily
apparent from the street. A directional sign shall not exceed 4 squars feet in total area.
This sign area is in addition to the allowed sign area deacribed in Section ILI.D, "Sign
Area", when used in conjunction with a particular business,

F.  Addresesigns - - S : ‘
~ Address signs as provided on each building by the Navy or City of Alameda shall not be-
counted against allowable sign arca. Other address signs will be counted if the tenant’s
name ‘gppears as part of the sign. :

=
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Exhibit 1
. Buildine Markers

Building markess, wﬁich include memorial signs of tablets, names of buildings, histeric
significance, and date of construction, are allowed when constructed of bronze, stone, or
other similar material. The maximum size {5 4 square fzet. This sign area ls in addit;ion
to the total allowed sign ar=a described in Section TI.D, "Sign Area. "

G.  Panpersand At Siens .
Nop-commereial banners, flags, and art signs may be used tzmporirily for no more thgn
30 days ta decorats the strestscape and to edvertise public events and other similar special
events subject to the approval of the City. ‘

1. Business Identification Signs

/ Temporary business \dentification signs are allowed pending’ compietion of the
permitted permanent business identification signg. The sign may be plastiz, fabric,
or similar material, but not papet. It ghall not exceed the sign area
deseribed in Section IID, "Sign Area.” The maximum time period a temporary

 sign may remain up is 30 calendar days.
2. Real Estats Signs | B
| Temporary real astate signs are allowed per the City Sigﬁ ordinanee,
3. Construction Signs | i

Building, site, and/ar infrastructure cons ion signs are allowed up 1o ten days
bafore acnual work begins, Sign area shall not exceed 32 square feet per gign per
building, site or project. Signs shall be removed within 10 working daya after the
completion of construction. ‘ '

IV, Procedures

Sigh permits from :h: City are required for the removal Of alteration of existing signs and the
installation of new signa except those listed as exempt in the City of Alameds.3ign Ordinance,

V. Applicability . - |

These standsrds and proceduges sball be applicable for the term of the Interim Lagsing period.

\,
K
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Exhibit 1

CITY OF ALAMEDA RESOLUTION NO. 13139

ADDING THE NAVAL AIR STATION ALAMEDA HISTORIC DISTRICT
TO THE CITY HISTORICAL AND CULTURAL MONUMENT LIST

WHEREAS, Section 106 of the 1966 National Histonc Preservation Act requires that
Federal Agencics recognize their historic properties that may be-eligible for the National Register;
and :

WHEREAS, the Alameda Reuse and Redevelopment Authority, Alameda Point, initiated a
request that the Naval Alr Station Alameda Historic District (whichis a National Register Eligible
District) at Alameda Point (former Naval Air Station, Alameda) be designated as a City Monument;

and
WHEREAS, the site is designated as Federal Facilities on the General Plan diagram; and
WEHEREAS, the site is classified as M-2-G General Industrial (Manufacturing) Special
K - Government Combining District; and . :
- 11} - " .
= Ly .

2 = WHEREAS, this is not a project as defined by CEQA, Guidelings, Sections 15357; and
3T o

1 = WHEREAS, based upon the evaluation contained in the Historic Architectural Resources
2. 2\ Inventory for Alameda NAS, the Naval Air Station Alameda Historic District would be eligible to

be designated a City Monument under two criteria: a group of structures which are associated with
proad cultural, political and social histoty of the United States and a site which embodies the
distinguishing characteristics of an architectural type which is inherently yaluable for study; and

r"‘ \ {’L
CiTY

AppIUY

¢

WHEREAS, the Naval Air Station Alameda Historic District would be eligible as an
example of the development of U.S. Naval Bases in the San Francisco Bay Area for World War 11,
with 1938-1945 as the period of significance, and because the buildings have a continuity of style

and a high degree of architectural integrity enhanced by the retention of landscaping and park-like
open spaces; and .

WHEREAS, at the Febrnary 5, 1998'mceting of the Historical Advisory Board, the Board
recommended that the Naval Air Station Alameda Historic District at Alameda Point be designated
a Alameda Historical Monument. : '

NOW, THEREFORE, BE IT RESOLVED by the Council of the City of Alameda that the

Naval Air Station Alameda Historic District be recognized and be added to the City Histonical and
Cultaral Monument List. o ' :

kX K K &
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" Exhibit 1

1, the undersigned, hereby certify that the foregoing Resolution was duly and reéularly
adopted and passed by the Council of the City of Alameda in regular meeting assermbled on
the 7th_day of _September , 1999, by the following vote to wit:

AYES: Councilmembers Daysog, DeWitt, Johnson, Kerr and
Mayor Appezzato - 5. -

NOES: None.
ABSENT: ' None.
ABSTENTIONS:  None.

IN WITNESS, WHEREOF, [ have hereunto set my hand and affixed the official seal of said City this
gth day of _September , 1999. ' K

/ . ' .
%}M e 2LL
Diane Felsch, City Cierk -
City of Alameda
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Exhibit 1

EXHIBIT E

ENVIRONMENTAL QUESTIONNAIRE

The purpose of this form is to obtain information regarding the use, if any, of hazardous substances in
the process proposed on the premises to be leased. Any such use must be approved in writing by Landlord.
Prospective tenants should answer the questions in light of their proposed operations on the premises. Existing
tenants should answer the questions as they relate to ongoing operations on the premises and should update
any information previously submitted. If additional space is needed to answer the questions, you may attach
separate sheets of paper to this form.

Your cooperation in this matter is appreciated. Any questions should be directed to, and when
completed, the form should be mailed to:

Michael Hampen, Property Manager
PM Realty Group

2175 Monarch Street

Alameda, California 94501

(510) 749-0304; (510) 749-1095 fax
mhampen@pmrealtygroup.com

1. General Information.

Name of Responding Company:

Check the Applicable Status:
Prospective Tenant [_] Existing Tenant [ |

Mailing Address:

Contact Person and Title:

Telephone Number: ()

Alameda Point Address of Proposed Premises to be Leased:

Length of Lease Term:

Your Standard Industrial Classification (SIC) Code Number:

Describe the proposed operations to take place on the property, including principal products
manufactured, services and a brief process flow description to be conducted. Existing tenants should
describe any proposed changes to ongoing operations.

2. Use and/or Storage of Hazardous Materials.

2000000.3262 : -1~ 12/15/05.V6
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2.1 Will an y hazardous materials be used or stored onsite?
Hazardous Wastes Yes [] No []
Hazardous Chemical Products ~ Yes [_] No []

2.2 Attach the list of any hazardous materials/wastes to be used, stored, or generated the
quantities that will be onsite at any given time, and the location and method of storage
(e.g., 55-gallon drums on concrete pad).

2.3 Does your compan y handle hazardous materials in a quantity equal to or exceeding an
aggregate of 500 pounds, 55 gallons, or 200 cubic feet?

Yes [] No []
If yes please provide Material Safety Data Sheets (MSDS) on such materials.

2.4 Has your business filed for a Consolidated Hazardous Materials Permit from the Alameda
County Environmental Management Department?

Yes [ ] No []
If so, attach a copy of the permit application.

2.5 Are any of the chemicals used in your operations regulated under Proposition 65?

Yes [] No []
If s0, describe the actions taken, or proposed to be taken, to comply with Proposition 65
requirements,

2.6 Do you store or use or intend to store or use acutely hazardous materials above threshold
quantities requiring you to prepare a risk management plan (RMP)?

Yes [] No []

2.7 Describe the procedures followed to comply with OSHA Hazard Communication
Standard requirements.

3. Storage Tanks and Pumps.

3.1 Are any above or below grou nd storage of gasoline, diesel, or other hazardous substances
in tanks or pumps being used as a part of your present process or proposed for use on this
leased premises?

Yes [] No []

If yes, describe the materials to be stored, and the type, size and construction of the
pump or tank. Attach copies of any permits obtained for the storage of such
substances.

2000000.3262 -2- 12/15/05.V6
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3.2 If you have an above ground storage tank (AST), do you have a spill prevention
containment and countermeasures (SPCC) plan?

Yes [ ] No [] Not Applicable [ ]
3.3 Have any tanks, pumps or piping at you existing facili ties been inspected or tested for
leakage?
Yes [] No [] Not Applicable [ ]

If so, attach the results.

3.4 Have any spill s or leaks occurred from such tanks, pumps or piping?

Yes [] No [] Not Applicable [_]
If so, describe.

3.5 Were any regulator y agencies notified of any spills or leaks?
Yes [] No [] Not Applicable []

If s0, attach copies of any spill reports filed, any clearance letters or other
correspondence from regulatory agencies relating to the spill or leak.

3.6 Hav e any underground storage tanks, sumps or piping been taken out of service or
removed at the proposed facility or facilities that you operate?

Yes [] No [] Not Applicable [_]

If yes, attach copies of any closure permits and clearance obtained from regulatory
agencies relating to closure and removal of such tanks.

4. Spills.

4.1 During the past year, have any spills occurred on any site you occupy?
Yes [] No [] Not Applicable []

If so, please describe the spill and attach the results of any process conducted to
determine the extent of such spills.

4.2 Were any agencies notified in conne ction with such spills?
Yes [] No [] Not Applicable []

If no, attach copies of any spill reports or other correspondence with regulatory
agencies.

4.3 Were any clean -up actions undertaken in connection with the spills?
Yes [] No [] Not Applicable [_]

If so, briefly describe the actions taken. Attach copies of any clearance letters
obtained from any regulatory agencies involved and the results of any final soil or

2000000.3262 -3- 12/15/05.V6
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groundwater sampling done upon completion of the clean-up work.

5. Waste Management.

2000000.3262

5.1 Has your business filed a Ha zardous Material Plan with the Alameda County
Environmental Management Department?

Yes [] No []
5.2 Has your compan y been issued an EPA Hazardous Waste Generator 1.D. Number?
Yes [ ] No []

Ifyes: EPA ID#

5.3 Has your compan y filed a biennial report as a hazardous waste generator?

Yes [] No []

If so, attach a copy of the most recent report filed.

5.4 Are ha zardous wastes stores in secondary containments?

Yes [] No []

5.5 Do you utilize subcontractors for lighting/electrical, plu mbing, HVAC, pest services,
landscaping and/or building maintenance services?

Yes [] No []
If yes, do any of these subcontractors store, mix or utilize chemicals on site?
Yes [] No []

If yes, what types and quantities?

Attach the list of the hazardous waste, if any, generated or to be generated at the
premises, its hazard class and the quantity generated on a monthly basis.

Describe the method(s) of disposal for each waste. Indicate where and how often
disposal will take place.

Indicate the name of the person(s) responsible for maintaining copies of hazardous
waste manifests completed for offsite shipments of hazardous waste.
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Is any treatment, processing and recycling of hazardous wastes currently conducted
or proposed to be conducted at the premises:

Yes [] No []
If yes, please describe any existing or proposed treatment, processing or recycling
methods.

Attach copies of any hazardous waste permits or licenses issued to your
company with respect to its operations on the premises.

6. Wastewater Treatment/Discharge.

6.1 Will your proposed operation require the discharge of wastewater to (answer Yes or No
to each of the following)?

storm drain sewer
surface water no industrial discharge

6.2 Does your business have a S ewer Use Questionnaire on file with Alameda County
Sanitation District?

Yes [] No []
6.3 Is your wastewater treated before discharge?
Yes [} No [] Not Applicable []

If yes, describe the type of treatment conducted.

6.4 Does your business cond uct operations outside the building or store materials outside?
Yes [] No [] Not Applicable [_]

6.5 Do you have a Storm Water P ollution Prevention Plan (SWPPP)?
Yes [] No [] Not Applicable []

6.6 Does your business have a General Permit for storm water discharge associated with
industrial activity?

Yes [} No [] Not Applicable [ ]
6.7 Does your business operate under a National Pollution Discharge Elimination System
(NPDES) Permit? :
Yes [} No [] Not Applicable []

Attach copies of any wastewater discharge permits issued to your company with
respect to its operations on the premises.
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7. Air Discharges. 1

7.1 Do you have or intend to have any air f iltration systems or stacks that discharge into the
air?

Yes [] No []

7.2 Do you operate or plan to operate any of the following types of equipment, or any other
equipment requiring an air emissions permit (answer Yes or No to each of the

following)?
Spray booth Yes [] No []
Dip tank Yes [] No []
Drying oven Yes [] No []
Incinerator Yes [] No []
Other (please describe) Yes [ ] No []
Boiler Yes [] No []
I/C Engine Yes [] No []
Emergency Backup Generator Yes [] No []
Processes that apply coatings, inks, Yes [] No []
adhesives or use solvents

7.3 Do you emit or plan to e mit any toxic air contaminates?
Yes [] No []

7.4 Are air emissions from your operations monitored?
Yes [] No []
If so, indicate the frequency of monitoring and a description of the monitoring
results.

Attach copies of any air emissions permits pertaining to your operations on the
premises.

8. Enforcement Actions, Complaints.

8.1 Has your compan y, within the past five years, ever been subject to any agency
enforcement actions, administrative orders, or consent decrees?

Yes [ No []

If so, describe the actions and any continuing compliance obligations imposed as a
result of these actions.

'NOTE: Businesses will have to comply with prohibitory rules regardless of whether they have
or need a permit.
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8.2 Has your compan y ever received requests for information, notice or demand letters, or
any other inquiries regarding its operations?

Yes [] No []

8.3 Have there ever been, or are there now pending, any lawsuits against the company
regarding any environmental or health and safety concerns?

Yes [] No []
8.4 Has any environ mental audit ever been conducted at your company's current facility?
Yes [] No []

If so, discuss the resulis of the audit.

8.5 Have there bee n any problems or complaints from neighbors at the company's current
facility?

Yes [] No []

Please describe:

The undersigned hereby certifies that all of the information contained in this questionnaire is accurate

and correct.

2000000.3262

By:

Title:

Date:
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EXHIBIT F

RULES AND REGULATIONS

1. Landlord shall have the right to control and operate the public portions of the Building and the
public facilities, as well as facilities furnished for the common use of the tenants, in such manner as it deems
best for the benefit of the tenants generally. No tenant shall invite to the Premises, or permit the visit of,
persons in such numbers or under such conditions as to interfere with the use and enjoyment of the entrances,
corridors, elevators and facilities of the Building by other tenants.

2. Landlord reserves the right to close and keep locked all entrance and exit doors of the Building
outside of normal business hours as Landlord may deem to be advisable for the protection of the property.
Landlord may also require the provision of security systems or personnel to maintain security and safety within
the Building.

3. Tenant shall not make any use of the Building or property which in any manner constitutes or
results in any public or private nuisance within the meaning of California Civil Code Section 3479 ef seq.

4. The entries, corridors, stairways and elevators shall not be obstructed by any tenant, or used for any
other purpose than ingress or egress to and from its respective offices.

5. Freight, furniture, business equipment, merchandise and bulky matter of any description ordinarily
shall be delivered to and removed from the demised Premises only in the designated freight elevator and
through the service entrances and corridors, but special arrangements will be made for moving large quantities
or heavy items of equipment and supplies into or out of the Building.

6. All entrance doors in the Premises shall be left locked when the Premises are not in use.

7. Tenant shall not attach or permit to be attached additional locks or similar devices to any door,
transom or window of the Premises; change existing locks or the mechanism thereof; or make or permit to be
made any keys for any door thereof other than those provided by Landlord, without providing to Landlord one
set of keys therefore.

8. The drinking fountains, lavatories, water closets and urinals shall not be used for any purpose other
than those for which they were installed.

9. No awnings or other projections over or around the windows or entrances of the Premises shall be
installed by any tenant without the prior written consent of the Landlord.

10. Landlord is not responsible to any tenant for the non-observance or violation of the Rules and
Regulations by any other tenant.

11. Landlord reserves the right by written notice to Tenant, to rescind, alter or waive any rule or
regulation at any time prescribed for the Building when, in Landlord's reasonable judgment, it is necessary,
desirable or proper for the best interest of the Building and its tenants.

12. The Tenant shall not exhibit, sell or offer for sale on the Premises or in the Building any article or
thing except those articles and things essentially connected with the stated use of the Premises by the Tenant
without the advance consent of the Landlord.

13. The Tenant shall never use any picture or likeness of the Building in any circulars, notices,
advertisements or correspondence without the Landlord's consent
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14. The Tenant shall cooperate fully with the Landlord to assure the effective operation of the
Building's air conditioning system. If Tenant shall so use the Premises that noxious or objectionable fumes,
vapors and odors exist beyond the extent to which they are discharged or eliminated by means of the flues and
other devices contemplated by the various plans, specifications and leases, then Tenant shall provide proper
ventilating equipment for the discharge of such excess fumes, vapors and odors so that they shall not enter into
the air conditioning system or be discharged into other vents or flues of the Building or annoy any of the
tenants of the Building or adjacent properties. The design, location and installation of such equipment shall be
subject to Landlord's approval.

15. All loading and unloading of merchandise, supplies, materials, garbage and refuse shall be made
only through such entryways and elevators and at such times as the Landlord shall designate. In its use of the
loading areas in the basement, the Tenant shall not obstruct or permit the obstruction of said loading area and
at no time shall park or allow its officers, agents or employees to park vehicles therein except for loading or
unloading.

16. There shall not be used or kept anywhere in the Building by any tenant or persons or firms
visiting or transacting business with a tenant any hand trucks, except those equipped with rubber tires and side
guards.

17. No curtains, blinds, shades or screens shall be attached to or hung in, or used in connection with
any window or door of the Premises without the prior written consent of the Landlord.

18. No sign, advertisement notice or other lettering shall be exhibited, inscribed, painted or affixed by
Tenant on any part of the outside or inside of the Premises or of the Building, without the prior written consent
of Landlord. In the event of any violation of the foregoing by Tenant, Landlord may remove same without any
liability, and may charge the expense incurred by such removal to Tenant.

19. The sashes, sash doors, skylights, windows and doors that reflect or admit light or air into the
halls, passageways or other public places in the Building shall not be covered or obstructed by Tenant, nor
shall any bottles, parcels, or other articles be placed on the window sills, or in the public portions of the
Building.

20. Tenant shall not mark, paint, drill into any part of the Premises or the Building without the prior
written consent of the Landlord. No boring, cutting or stringing of wires shall be permitted, except with the
prior written consent of Landlord, and as Landlord may direct.

21. No animal or bird of any kind shall be brought into or kept in or about the Premises or the
Building without the prior written consent of the Landlord, but in no event in violation of the federal Fish &
Wildlife Biological Opinion.

22. Tenant's contractors shall, while in the Building or elsewhere in the complex of which the
Building forms a part, be subject to and under the control and direction of the Tenant.

23. If the Premises is or becomes infested with vermin as a result of the use or any misuse or neglect
of the Premises by Tenant, its agents, servants, employees, contractors, visitors or licensees, Tenant shall
forthwith at Tenant's expense cause the same to be exterminated from time to time to the satisfaction of
Landlord and shall employ such licensed exterminators as shall be approved in writing in advance by Landlord

24. Excepting bottled water utilized by Tenant, no water cooler, air conditioning unit or system or
other apparatus shall be installed or used by Tenant without the written consent of Landlord.
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25. Tenant shall install and maintain, at Tenant's sole cost and expense, an adequate visibly marked
(at all times properly operational) fire extinguisher next to any duplicating or photocopying machine or similar
heat producing equipment, which may or may not contain combustible material, in the Premises.

26. Tenant shall not use the name of the Building for any purpose other than as the address of the
business to be conducted by Tenant in the Premises, nor shall Tenant use any picture of the Building in its
advertising, stationery or in any other manner without the prior written permission of Landlord. Landlord
expressly reserves the right at any time to change said name without in any manner being liable to Tenant
therefor.
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