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THIS ALAMEDA POINT LEASE AGREEMENT (“Lease™), dated for reference purposes
as August 16. 2012 (“Lease Execution Date”), is made by and between the CITY OF ALAMEDA, a charter
city and municipal corporation (“Landlord”) and FACTION BREWING COMPANY LLC, a limited
liability company (*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 pursnant 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 inferest 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 aresult 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 shail be subject to
review and approval by Landlord. Any approved Legal Description shall not be deemed to be a legally
deseribed parcel, nor shall it be assigned an identifying Assessor’s Parcel Number.

G. On Jan. 31, 2012, the Governing Board of the Alameda Reuse & Redevelopment Authority
assigned ifs rights, assets, liabilities and obligations to the City of Alameda. On February 7, 2012, the City
Council of the City of Alameda accepted assignment of the rights, assets, liabilities, and obligations of the
Alameda Reuse & Redevelopment Authority, On March 9, 2012 the U.S. Department of Defense Office of
Economic Adjustment (OEA) acknowledged the City of Alameda as the Local Reuse Authority (LRA) for the
former Alameda Naval Air Station. On April 4, 2012, the Department of Navy acknowledged the City of
Alameda had been recognized by the OEA as the LRA.
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NOW, THEREFORE, in consideration of the terms, covenants and conditions hereinafter set forth,
Landlord and Tenant hereby agree as follows:

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 Hangar 22, located at 2501 Monarch

Street, Alameda, California, containing approximately Thirty Two Thousand Five Hundred (32,500) rentable
square feet (which measurement is binding and conclusive on the parties subject to Landlord’s right to re-
measurement), more particularly described on Exhibit A-1 attached hereto, together with the improvements
and fixtures situated therein (the “Premises™).

1.2. Equipment. [Intentionally deleted].

1.3. Land. That certain Twenty Thousand Eight Hundred Forty Five {20,845) rentable square feet
of real property (“Land”) (which measurement is binding and conclusive on the parties), more particularly
described on Exhibit A-3 attached hereto. The Land is not within the definition of “Premises” hereunder and
Tenant is only granted a license fo 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 of limited parking for deliveries and storage yard,
which shall be subject to Landlord’s fencing and screening requirements as such exist from time to time in
addition to any permits required by the City of Alameda and agencies having jurisdiction..

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 hereinafler grant, rights of usage, shall have the non-exclusive right to use, for parking
purposes, the parking area (*'Parking Area") identified in Exhibit A-4 attached hereto 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 "Common 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 upan either Landlord or Tenant by any fire, building or other regulatory body, and Tenant
shali 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
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Government, as Lessor, and Landlord, as Lessee, have entered into the LIFOC attached hereto as Exhibit B,
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 LIFQC, (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.,

1.8.  Default under LIFOC. Landlord shall have no liability 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 he affected by Government's defauli 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 LIFQC, 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 LTFOC as such
relates to the Premises.

2. TERM.

2.1 Term. The term of the Lease shall be for Five (5) years and Three (3) months beginning on
the Lease Commencement Date and Expiring on Sixty-Three Months from the Lease Commencement Date
(the "Term""), unless extended or sooner terminated pursuant to the terms of this Lease. The term ''Lease
Year™ as used herein shail 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 the date Landlord delivers possession of the
Premises, subject to delivery of a fully executed Lease upon Landlord’s approval.

222, Within thirty (30) days after the Lease Commencement Date, Landlord and Tenant
shall execute an amendment to this Lease ("Declaration of Lease Commencement™) setting forih the Lease
Commencement Date and the expiration date of the term of the Lease, which shall be in the form attached
hereto as Exhibit D. 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, riof,
insurrection, unavailability of materials, governmental resirictions on the sale of materials or supplies or on the
transportation of such materials or supplies, strike directly affecting construction or fransportation 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
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
Farce 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
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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 atiributable 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,

2.3 Option to Renew.

2.3.1  Tenant shall have the right and option to extend the term of this Lease (the “Option™) as
provided in this Section 2.3 for two (2) additional periods of five (5) years (the “Option Period™), provided that
no Event of Default has occurred or shall exist at the time Tenant exercises the Option or as of the Expiration
Date, and provided that Tenant is in actual physical occupancy of at least seventy-five (75%) percent of the
Premises at the time Tenant exercises the Option and on the Expiration Date. Tenant may exercise the Option,
if at all, by written notice to Landlord delivered no earlier than fifteen (15), and no later than nine (9) months
prior to the Expiration Date. Each extended term shall be upon all of the terms and conditions of this Lease,
except that the following rights of Tenant during the original Term of this Lease shall not apply during such
options period: (&) any right o rent-free possession, (b) any right to further extension of the term of the Lease
beyond the extended terms set forth hereinabove, and (¢) any right to continue o pay the same Base Rent.

2.3.2 Landlord shall within fificen (15) days afier receipt of Tenant’s request {(which request shail
not be deemed the formal exercise by Tenant of the Option) made prior to the OQutside Exercise Date, give
notice to Tenant (the “Rent Estimate™) of Landlord’s good faith estimate of a range of Base Rent which
Landlord believes would be the fair market rental value of the Premises for the Option Period. Upon Tenant’s
request, Landlord agrees to discuss with Tenant in good faith such estimate, discussion or negotiation shatl be
binding on Landlord or Tenant unless a written agreement incorporating the substantive terms thereof is
executed by both parties. Tenant’s option under this Paragraph must be exercised, if at all, by Tenant’s written
notice to Landlord given not tater than thirty (30) days after the date on which Landlord has delivered to
Tenant the Rent Estimate, or the Outside Exercise Date, whichever first occurs, and which notice of exercise
shall be irrevocable by Tenant. Unless all of the above conditions precedent have been satisfied, Tenant’s
exercise of the Option shall be of no force or effect and the Option shall lapse. If all of the above conditions
precedent are satisfied, then the term of this Lease shall automatically be extended for the Option Period, and
all of the terms, conditions and provisions of this Lease shall continue in full force and effect throughout the
Option Period. In no event shall the Base Rent for the Option Period be less than the Base Rent payable in the
last menth of the term of this Lease prior to the Expiration Date,

2.3.3  The fair market rental value of the Premises shall initially be determined by Landlord, and
Landiord shall notify Tenant of Landlord’s determination of fair market rental value on or before thirty (30)
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days after the Qutside Exercise Date. If Tenant disputes or disagrees with Landlord’s determination of fair
market rental value, Landlord and Tenant shall make themselves available to meet with each other within ten
(10) days of Tenant’s nofice to Landlord of such disagreement to attempt to agree on the fair market rental
value of the Premises. In the event Landlord and Tenant cannot agree on the fair market rental value within
thirty (30) days of Landlord’s determination of fair market rental value, then the process described in
subparagraphs (a) through (d) below shall be followed:

(2)

(b

(c)

(d)

If Landlord and Tenant are unable to agree on fair market rental value within said thirty {30} day
period, then within ten (10) business days thereafter Landlord and Tenant shall each
simultaneously submit to the other in a sealed envelope their good faith estimates of the fair
market value. If the higher of such estimates is not greater than five (5%) of the lower of such
estimates, then the fair market rental value shall be the average of the two estimates.

If the matter is not resolved by the exchange of estimates as provided in paragraph (a) above, then
either Landlord or Tenant may, by written notice to the other, on or before five (5) days after the
exchange, require that the disagreement be resolved by arbitration. Within seven (7) days after
such notice, the parties shall attempt to select a mutually acceptable appraiser. If the parties
cannot agree on an appraiser, then within a second period of seven (7) days, the two appointed
appraisers shall select a third appraiser. All appraisers appointed by Landlord or Tenant, or both
of them, shall be members of the American Institute of Real Estate Appraisers of the National
Association of Realtors (or its successor), or real estate professionals qualified by appropriate
experience, and shall have at least ten (10) years’ experience dealing with commercial real estate
in the Alameda County or East Bay market.

The appraisers (or sole appraiser) shall select one of the two fair market rental value estimates
proposed by Landlord and Tenant, and shall have no right to propose a middte ground of
modification of the two proposed estimates; provided, however, the appraiser(s) shall have no
authority or power to select a fair market rental value less than the amount provided in Paragraph
2.3.2(a) above. The fair market rental value the appraiser(s) choose(s) shall constitute the
decision of the appraiser(s) and shall be final and binding upon the parties and is not subject to
appeal. In the event of a failure, refusal or inability or any appraiser to act, his successor shall be
appointed in the same manner as provided for appointment of the professionals pertainingto a
determination of fair market rental value, and may hold a hearing not to exceed one (1) business
day at which time and place the parties may present competent evidence. Any consultation by the
appraiser(s) of experts or other competent professionals shall be made in presence of both parties
with full right of the other party to cross examine. The appraisers shall render a decision and
award in writing with counterpart copies to each party. The appraiser(s) shall have no power to
modify the provisions of this Lease.

Should the fair market rental value not be established by the Expiration Date, then Tenant shall
pay Base Rent plus additional rent at the same rate as payable by Tenant on the first day of the
last month of the preceding term of the this Lease, and a lump sum payment by Tenant shall be
made promptly upon the determination of fair market rental value.

2.3.4  The appraiser(s) shall determine the fair market rental value of the Premises using the
“market comparison approach”, with the relevant market being that for new and renewal tenant for comparable
space in the East Bay Market as of the Expiration Date. The “market comparison approach” shall take into
consideration and make adjustments for the creditworthiness of Tenant, the age and condition of the existing
improvements in the Premises, any concessions then being offered, and such other terms and conditions not
inconsistent herewith deemed relevant by the appraiser(s).
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3. CONSIDERATION.

3.1 Base Rent. Commencing on the Rent Commencement Date (as defined in Section 3.2)
Tenant shall pay to Landlord as “Base Rent”, the rent shown in the following table:

TERM BASE RENT/MO $/PSFMO
Months 4-24 $12,025 $.37
Months 25-36 $12,350 $.38
Months 37-48 $12,675 $.39
Months 49-63 $13,000 $.40

Each monthly payment of Base Rent shall be paid in advance promptly on the first day of every calendar
month of the Term beginning on the Lease Commencement Date. 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 Landlord’s offices, or such other place as Landlord shall direct. If the Term cominences on a day other than
the first day of the calendar month or ends on a day other than the last day of the calendar month, Base Rent
for any such partial month shall be prorated at the rate of one-thirticth of the monthly Base Rent for each day
of the period.

3.2 Rent Commencement Date. Commencing with the Lease Commencement Date and
continuing for the next three months, the parties acknowledge that Tenant shall be making improvemenis to the
space in advance of full occupancy and enjoyment. Therefore, the Rent Commencement Date shall be three
months from the Lease Commencement Date.

33 Security Deposit. Upon execution of this Lease, Tenant shall pay to Landlord a security
deposit for the faithful performance of Tenant's obligations under this Lease in the amount of Twelve
Thousand Twenty Five and No/100ths Dollars ($12,025.00) (the "Security Deposit™). If Tenant fails to pay
Rent or other charges due hercunder, or otherwise defaults under this Lease, Landlord may use, apply or retain
all or a portion of the Security Deposit to compensate Landlord for the amount due by Tenant (including
reasonable attorneys fees’) under this Lease. If Landlord uses or otherwise applies all or any portion of the
Security Deposit, Tenant shall restore such Security Deposit within ten (10) days of notice from Landlord.
The Security Deposit shall be non-interest bearing and Landlord shall be entitled to retain such funds in its
general accounts. The balance of the Security Deposit not applied or used by Landlord as permitted in this
Paragraph shall be refunded to Tenant thirty (30} days after the later of (i) expiration or other termination of
this Lease, and (ii) Tenant has vacated the Premises.

3.4 Default Rate. If any portion of Rent shall be due and unpaid for more than five (5) days, 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 1o be made by Tenant to Landlord
pursuant fo the terms of this Lease shall become overdue for a period in excess of five (5) days, a late charge of
five percent (5%) 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
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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 infended to be a triple
net lease to Landlord, as such term is commonly used for the leasing of industrial/commercial properties,
excepl as expressly herein set out, such that Landlord is not responsible for any costs, charges, expenses and
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 fo the Premises shall be paid by Tenant.

4. USE OF PREMISES. The sole purpose for which the Premises may be used, by Tenant or
anthorized contractors, subcontractors or licensees of Tenant, is for micro-brewery beer manufacturing facility
with a public tasting room (“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.

4.2 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 Gevernment o 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
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
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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 E to the EDC MOA. 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 occuparncy 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, execule 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 tinder 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 relive 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.

54 For purposes of this section, any transfer or change in contro! 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.

5.5 If, with the consent of Landlord, this T.ease 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 cccupant, 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 thercof
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.
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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
Landloerd 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 submif 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 healih, 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 fo 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.

7.3.1n 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
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).
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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 Govermment'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.

0. UTILITIES

8.1. Utilities will not be furnished to Tenant by Landlord. The obtaining of such utility services is
solely the responsibility of Tenant. Any separaie 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 fo Tenant for the Premises but rather are billed to and paid by Landlord, Tenant shall pay to
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 sub-metering, 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
inferruption 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 Building during the entire Term of this Lease. Tenant acknowledges that Tenant will be responsible for
providing heating to the Premises.
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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, Landlard shall maintain only the foundations and structural soundness
of the exterior walls of the Buildings (exclusive of all glass and exclusive of all exterior doors) 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 accepls 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, the roof, all equipment and facilities and components thereof
within the Premises, fixtures, walls (interior), finish work, ceilings, floors, lighting fixtures, bulbs and ballasts,
utility connections and facilities within the Premises, windows, glass, doors, and plate glass, downspouts,
gutters, air conditioning and heating systems, truck doors, dock levelers, bumpers, seals and enclosures,
plumbing, electrical, termite and pest extermination, 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 fo 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
all required permits for the HVAC system, fire sprinkler system (if applicable}, and any other such building
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, the mowing of grass, care of shrubs
and peneral landscaping, Tenant's obligations shall include restorations, replacements or renewals when
necessary to keep the Premises and all improvements thereon or a part thergof 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
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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 Landlerd or, at Landlord's
direction to Government, in as good condition as when Tenant took possession, ordinary wear and fear
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 mainfenance 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
manufacturet's instructions relating to industrial hygiene, environmental protection or the use, analysis,
generation, manufacture, storage, presence, disposal or transportaiion of any Hazardous Materials, including
without limitation the laws, regulations and ordinances referred to in the preceding sentence.

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, subtepants,
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 comphance by
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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 groundwaier 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.
Landiord 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 thereafier 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 suich 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 amounis 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 Landlerd, 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.

12.3.  Tenani 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 Preniises unless it
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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 Departinent. 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 claim 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, seil 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 confractors 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, coniractor or subcontractor
thereof. In addition, Tenant shall comply with all applicable Federal, state and local occupational safety and
health regulations.

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 fransaction. 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
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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
prompily 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 Govermment, 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
ashestos, 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 af 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 mmay, at its sole cost and expense, have a State
Certified LBP Inspector complete a LBP inspection and abatement and provide an abated certification to
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 fo the execution of this L.ease, Tenant shall complete, execute and deliver to Landlord
an Environmental Questionnaire Disclosure Statement (the “Environmental Questionnaire”), in the form of
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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.8.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 expostre 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 thercof, 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 repaits 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 oceupaney, use or
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,
agsigns, 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 Habilities 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,
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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 forts 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
conirol activities.

13. TERMINATION.

13.1. Termination by Government of the LIFQC 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 aveid termination of this Lease and the LIFOC. Tenant
shall cure such breach within thirty (30} days from the date of receipt of Govermment'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 Governmeni 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:

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
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such modifications to this Lease as are reasonably required to make the uses compatible for the pericd of time
remaining on the Lease term.

13.3.2. Inthe event of a National Emergency as declared by the President or the Congress of
the United States and Governinent 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. Inthe 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 terinination. Landlord shall meet and confer with Tenant and Government
to determine what is a reasonable time for Tenant {0 vacate the Premises, considering the factors of the nature
of the exiting vses 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, Tenaot 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,

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 alt
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
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 ternination 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 (1) 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 resulfing from fire, explosion, falling plaster, steam, gas, electricity, water or rain which
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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, cccupants 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 o 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:

$2,000,000 per occurrence for bodily injury, personal injury and property damage. The poticy 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 with no coinsurance penalties, and coverage shall extend to include any tenant improvements or
betterments. The Landlord shall be listed on all settlement checks as the Loss Payee; and

16.1.4. Workers Compensation Coverage:
As required by law, with Employer’s Liability coverage with limits of not less than $1,000,000.

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 Landlord, on behalf of any insurer providing insurance
to either Tenant or Landlord 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 Landlord by virtue of the payment of any loss under
such insurance. Tenant’s insurance carriers shall provide endorsements fo the insurance policies accordingly.

16.3. Additional Insured. The Alameda Reuse and Redevelopment Authority, the City of Alameda,
Alameda Municipal Power, 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
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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 policies shall be endorsed to require the insurer to
provide the Landlord with at least thirty days’ written Notice of Cancellation.

16.5. Sufficiency of Insurance. The insurance limits required by the Landlord 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 Landlord’s self-insurance program and excess insurance policies shall not be
called upon to coniribuie 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 deductibies
or self-insurance retention’s are subject to the approval of the Landlord’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 BBRB. 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 Landlord’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 canse, 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.

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.
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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 wili 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. Inthe 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 Qctober 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 tules, regulations, or orders of the Seeretary of Labor issued pursuant to section 204 of Executive
Order 11246 of September 24, 1963, 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.

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. Iffor Tenant, addressed to Tenant at the Building, or at such other place as Tenant may from
time fo fime designate by notice to Landlord.

19.2.  If for Landlord, addressed to Landlord at:
City of Alameda

At City Manager
Alameda City Hall

2000000.3262 2]~ 12/15/05.V6



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:

Faction Brewing Company LLC

72 Glen Avenue

Oakland, CA 94611

Attention; Claudia Pamparana and Rodger Davis
Telephone: (415) 823-7916 (Claudia Pamparana)
Telephone: (510) 589-2910 (Rodger Davis)
Facsimile: (510) N/A

19.4. Notwithstanding the addresses provided in subsections 19.1 through 19.3 of this section, any
party may from time fo fime 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
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. FAHNLURE TO INSIST ON COMPEIANCE. The failure of Landlord to insist, in any one or more
instances, uypon performance of any of the terms, covenants, or conditions of this Lease shail 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 fiuture 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.
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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 esiate 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 ary 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 fiture 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.

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 147.6 (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.
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28. ADMINISTRATION. Except as may be otherwise provided in the LTFOC 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 remave 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. At any 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, annayance 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
or Landlord's agents or contractors in carrying out any such inspections, repairs, alterations, additions or
improvements,

32. COVENANTS OF TENANT

32.].  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.
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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 Repgulations, 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. Qutside Storage Prohibited. Qutside storage or aclivities 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 [ease 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
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 iis 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
appeointment 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 usunal course of business,
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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 Defanlt 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. I such event, Landlord shall be entitled to recover from Tenant:

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

) the warth 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

{3) the worth at the time of the award of the amount by which the unpaid rent
for the balance of the term after the time of award exceeds the amount of such rental loss which Tenant proves
could be reasonably avoided; plus

{4 any other amount necessary to compensate Landlord for all the detriment
proximately caused by Tenant's failure to perform its obligations under this Tease 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
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.
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34.1.3. Cause arecciver 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, fo 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 liabilities 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.

3s. SEVERABILITY. Ifany 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 thau 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. [Intentionally deleted] .
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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 Sfatements, Upon the request of Landlord, Tenani 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 Tocated. Tenant shall not
record this Lease, or a short form of this Lease, without Landlord's prior written consent.

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 fo 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
Hangar 22 and Tenant shalt not have any right to satisfy any judgiment 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 Landiord); (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.
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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-Defaunlting 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 eniered, 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; {¢) 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 bankrupicy
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 instriment,
Each party may execute a facsimile counterpart signature page to be followed by an original counterpart. Each
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, aral or in writing, in opposition io such activities (or the
planning thereof) by Landlord (or its successor).
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IN WITNESS WHEREOT, Landlord and Tenant have respectively signed and sealed this Lease as

of the day and year first above written.

LANDLORD:

CITY OF ALAMEDA, a charter city and

municipal corporation

By

John Russo
City Manager

Date: gg? /'2

RECOMMENDED FOR APPROVAL:

N
Narette Mocanl

Janet K,gpﬁ, General Counsel

2000000.3202
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TENANT

FACTION BREWING COMPANY LLC,
a California limited liability company

LD

Name: EOA{A)@/WV‘S

Tiﬂe:MJ_Mﬂ_Mﬂl%MWV
oae_ 0B | 2012,
MM@ qupam//tﬂ\
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Exhibit A-1 —

Exhibit A-2 —

Exhibit A-3 —

Exhibit A-4 —

Exhibit B —

Exhibit C -

Exhibit D —

Exhibit E —

Exhibit F —

Exhibit G —
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Premises (Ground Floor)

Premises (Second Floor)

Land

Parking

LIFOC

[Intentionally deleted)

Declaration of Lease Commencement
Historic Preservation Agreement
Environmental Questionnaire

Rules and Regulations
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EXHIBIT B
LIFOC

[Attached]
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EXHIBIT A1
PREMISES (Ground Floor)
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PREMISES (2nd Fioor)

EXHIBIT A-2

BT T
S| e

223 owass ues, 2
[retorr s

; 5 e e o s s o S = e =1 "
5} - . 411 I ——— —— e i i e 0 o = —
Mlag] | S Il
]

O?N ERE
g

llopoon g P T T
? ! “m.ummmﬁ!,m zm(f..... ! e m m Y

o
Z
A
s [ w
L i 2 e . m Qe e ———— e TR '
O——F et L i S
- o £
| \..,.\m w2 @ T ] B m ]
——— La.um._.ﬂuln R ——— rogtl - L= R —— bsﬁehheﬂdrl,.li-n.u.wu..ﬂalt!h.ﬁﬂlhf i e T _||.. - f .n.
{7 — PPt T8 ey ~F = i g m E g
- LML G SR T i e 1 8=
) o _ﬂl | W EETSE T el i LER .m 2
e o { i i e | i E
\.:@..J o L i = - a4 c i R m.,
S X P
s h
o : S ey Q
e = _ 2
—_— M £ £miu 2 2 [T

i ; : B0 WEORK INGS e ]
e = 3 . HIS AREA < : :

; 32l
) l@ P 2—“R§q

rp— i~ —— ”x m
5 "
% % > TR £ 2
Yol iy W % 1 EniACT
et At 2, 2 a ot TR Homen St
- % % ? (' Hr.m - T W S
[ e 0 DY
PSSR — ety _ = = == e ]| e &
A
[

Sl LEVEL 2




L

EXHIBIT A3
LAND

P AT A

17
.
7
7

PN A

AN 0z

|

N

=\

ot

== L L] |

N

MOMARCH STREET

|

cUl

HLHON



EHXIBIT A-4

PARKING

; Brewing

N

¥

A%

MOMNARCH STREET

207

Q

]

T

P o ——

HLHON



AMENDMENT NO, 2

" TOTHE |

LEASE IN FURTHERANCE OF CONVEYANCE
BETWEEN
THE UNITED STATES OF AMERICA

~ AND THE |

ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY
o FOR THE o
FORMER NAVAL AIR STATION ALAMEDA

THIS AMENDMENT ‘\0 2 to the Lease in Furtherance of Conveyance is entered into
this S0%day of _fH] & . 2009 by and between THE UNITED STATES OF
AMERICA acung by imd through the Secretary of Navy (Government) and THE
ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY (LESSEE)
recognized as the loral 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 sl! changes
made to the Lease through Amendment No. 1, executed on 28 November 2000,

RECITALS -

WHEREAS, ihe Government is the owner of certain real and personal property
commonly referrcd to as the fonmer Naval Air Station Alameda (NAS Alameds) which
was closéd s a military inslallation and is subject 10 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 10 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 THEREFOR.E in consideration of the forgomg prcmwcs end the res;:echve
representations, agreemients, covenanis 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



AGREEMENTS

Paragraph ! 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 Gavernment, thase parcels of real property as identified
an the Revised Exhibit “A" , dated 2008-06-03, atiached hereto and made a parl of this
lease, logether with all parsonal property her ] of which remains as originally
identified in Exhibit *F* (o the EDC MOA h _mprovemems therean including

‘The Govermment 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 comer; within Building 114, including the adjacent restrooms and
the associaled 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 seid
building 112; (¢} Building 338 C; Building 338B; Building 309; Building 400 the second

and third floors; and Building 5
Insert as new _par&gra_ph 1.4, the following:

The followang buildings are scheduled for environmental investigation and
each is currently DCC’Upled by & tenani pursuani o 2 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 (o month basis with each to expire not Jater than
May 31, 2009 with af] premises to be vacant on-that date. Upon May 31, 2009, for
buildings 44, 66, and 113, end Sepiember 30, 2010 for building 163, or upon the earlicr
termination of any such sub-lcase each building shall then be reserved exclusively for
use by the Govcmmam uniil the env:mnmcnial investigation relating to that bu:ldmg is

this Lasse 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 uge. These buildings, the current fenants and their current sub-lease

expiration dates are as follows:

Current Sub-Leaxe Expiration

Buijlding and Tenant

Building 44 - Mariuz Lewandoski-dba-Woodmasters 12-31-08
Building 66 - Nelson’s Marine, Inc. 02-28-09
Building 113 -HESCO 04-30-09




Building 163 - Sustainable Technologies 09-30-10

The use of all buildings reserved for Government use shall be provided to the
Government withoul payment of rent for the term of this Lease. The Government will
relinguish possession of the above identified space (o Lessee 2l such time as Government

no longer requires use of such space.

In addition, That area shown on Revised Exhibil "A", denominaled as Seaplane Lagoon,
including water, jand 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 Norih edge of Pier # 1, as depicted
on revised Exhihit “A”. Nelson Marine shall be responsible for marking the designated
area in a manner accepiable (o the Government.

Paragraph 17 Insurance;
Delete Parapraph 17.4.1 in ifs entirety and replace it with the following;

o Comprehensive commercial general 11‘iab'i1i1y 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 {o 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 Iease if made in writing and 10 the
following addressees:

1f to Authority Executive Direclor
Alameda Reuse and Redevelopment Autharity
Alameda Cily Hall
2263 Santa Clara Avenue
Alameda, CA 94507-4456
{Facsimile: 510-748-4504)

with a copy lo: General Counsel
Alameda Reuse and Redevelopmeni Authority
Alameda Cify Hall
2263 Santa Clara Avenue
Alameda, CA 94501-4456
(Frcsimile: 510-74B-4691)

and lo: George R. Schlossberg, Esq.
Kutek Rock



1 10] Conneclicut Avenue, N.W,
10" Floor

(Facsimile: 202 828"2488)

If to Governmeni:  Direclor
' Bas'_"'R" ﬁl_xgnment and Closure

_(Faea_l_rr;!_le 619 5_32_-0_940)

Excepl as sel forth herein, and unless specifically maodified by this Amendment No.2, all
terms and conditions conteined in the Lease shall remain binding upon the Parlies and
their respective successors and assigns as sel forth in the Lease,

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

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

By: (/s ..
WILLIAM R, CARSILLO
Real Estale Contracting Officer

ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY,

By: o
DAVID BRANDT
Acting Executive Director

APPROVED AS TO FORM:

Cily Attomey
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RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Alameda Reuse & Redevelopment Authority
950 West Mall Square

Alameda, CA 94501

Attention: Executive Director

o DOBSIERSAZ 0472872005 09:37 A

OFFICIRL HECDRD
PATRICK 0 CONNE S OF RALAMEDA COUNTY
RECDRDING FEE ?.06

Recorded for the Benefit of

EEEE 0 -

Amendment No. 1
to the
Lease in Furtherance of Conveyance
between
The United States of Ametica
and
The Alameda Reuse and Redevelopment Authority
for
The former Naval Air Station Alameda
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KUTAK ROCK LLP
EXECUTION VERSION 11/22/22

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 propesal 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 evaluaté the
proposal; provided, thaf 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 confract. This resiriction does not limit the Govertiment’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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AMENDMENT NUMBER 1

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

THIS AMENDMENT NQO. 1 to the Lease in Furtherance of Conveyance Between the
United States of America and the Alameda Reuse and Redevelopment Auzfa/ct)/ / 1y fof the Former
Naval Air Station Alamedd"(“Lease”) is entered info on this ay of 2000 by
and between THE UNITED STATES OF AMERICA acting by and through the Secretary of
the Navy (“Govermnment”), and THE ALAMEDA REUSE AND REDEVELOPMENT
AUTHORITY (“Authority™), recognized as the local redevelopment anthority by the Office of
Economic Adjustment on behalf of the Secretary of Defense. Government and Authorily are
sometimes referred to herein collectively as the ‘Parties.”

RECITALS

WHEREAS, the Governinent 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 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;

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

WHEREAS the Authur[ty desires {o amend the lease to changa certain insurance
requirements of its contractors or sublessses.

NOW THEREFORE, in consideration of the foregoing premises and the respective
representations, agreemenis, covenants and conditions herein contained, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the

Parties agree as follows:

, 2
#* Recorded OQetober 6, 2004 as Instrument No. 2008448779 of official records,
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AMENDMENT NUMBER 1

AGREEMENTS
Article 1. Insurance
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

per occurrence to $3,000,000.00 per occurrence and with respect (o property damage from
$3,000,000 per ocourrence to $1,000,000 per occurrence.

Article 2. Survival and Benefit

. Unless defined separately, the terms used in this Amendment No. 1 shall be the
same as used and defined in the Leases.

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

[SIGNATURE PAGES FOLLOW]

03-56772.03 3
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AMENDMENT NUMBER 1

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

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

By:

WILLYAM R, CARSILLO
Real Estate Contracting Officer

ALAMEDA REUSE & REDEVELOPMENT AUTHORITY

or S)4f Bed &

Nililam C. No ton
Acting Executive Director

-,43—, (Municipal Seal)

01-56773.03 4




CALIFORNIA ALL-PURPOSE ACKNOWLEDGMENT
g@MmM@MMMMM@@&QMM@Wﬁ&m@%@@@@MQM&W

State of California
58,

County of AVP‘M EUM

Dale Narne and Tills of Officer (&.0.. ~Jane Dos, Notary Publis)

personally appeared _

g
g ontiN. 18 2000 , before me, GENE I ZAHUN; NETARY PUBAAC~
.
1

Name{s} of Signars)

{1 personally known to me
[J proved to me on the basis of satisfactory
evidence

to be the personff) whose namely) is/dfe
subscribed 1o the within instrument and
acknowledged to me that heis?éiti\é’y executed
the same in his/Hgr/théir authorized
capacity(¥), and that by his/énthéic
signaturely) on the instriment the person{¥), or
the entity upon behalf of which the person{y) k
acted, eéxecuted the Instrumenl. B

GRI\CE! SAGUN
Cominlssion # 1210404
Nolary Public - Cailtornla
San Matea County
Mvcomm ExpiresFeb 9. 2003

:

WITNESS my hand and official saal.

Placs Nolary Soat Al @ 7@‘“‘!‘0 of Nelary Pubtie
— OPTIONAL - =

Though tha information below iz no!t required by iaw, it may prove vaiiable o persons relying on ihe documsnl
and could prevent fraudulant rémoval snd reattachmant of this form o another document,

Description of Attached Documant
Title or Typa of Document: F\MEHWW o MF&C/

DocumsnlDate: - .. - - - - Number of Pagss:

Signer(s) Other Than Named Above: ‘JEF*F E-'DNP ..;,_’-1 “W AT

Capaclty(ies) Claimed by Signer

Signer's Name: , RIGHT gnsil%map:m
[ Individual Top of hwanly heré

O Corporate Officar — Tltle{s):
O Parlner-—O Limited [ Gensral
1 Attomay In Fact

O Trustes

{1 Guardian ar Consetvalor

O Other:

Signer Is Representing:

91997 Nallonal Hnlarymmalim 9350 Ds Salo Avo P.O. Box 2402 - cmmmm CA 91313-2!02 Pmd Nn 590';’ andor Call Toil Froa 1-BO0-870-8837



QA_I_._.!FORNIA ALL-PURPOSE ACKNOWLEDGMENT

State of Calffornia

Gountyof - PUAMEDR

55,

on NV- 19,2000 , before me, (:'/'lp'ib\cg L %UH ~NOTARYY PUBLAL-
Dale Neme pnes ‘lsll?ofDﬁret LS Jane Doe. Hatary Puhlu.—) C
persanally appeared JEFE  POND e,

) '}lame(s]bISgnof{aj
[ personally known to me :
Ll proved to me on lhe basis of satlsfactory B
evidence

to be the person(ﬁ).whose name($y- isfabh
subscribed lo the within instrument and
acknowledged to me that helsﬂﬁlﬂ’éy executed
the same in hlsﬂrﬂt authorized
capacity(igk), -and y  his/bt/thsh
srgnaturthe instrument the person(:&‘)‘ or
the entity upon behalf of which the person(}a

Co # 1210404 acted, execuled the instrument.
Notary | Fubhc Cailtornia g
San Maleo Counly WITNESS my hand and official seal.

My Comm. bpresed§, 2000
PRI AL T R e e}

| @mm‘ of Ny Pribi
- OPTIONAL ————

Though the information bslow Is not requlred by law, il may prove valuable lo persons relying on the doctiment
and could pravent fraudulent reioval and reattachmant of this form 1o another Hocumaent.

Fiaca Notwry Seal Above

Description of Attached Document
Tilla or Type of Document: X

| b uee

Document Date: _ Number of Pages:

Signer(s) Other Than Named Above:. WILUIAM - R cARsLO, | ury aFpy

Capacity{les) Clalmed by Signar
Signer's Name: ] -
[J Individual CF SIGNER

Top of thurrb héfe
] Corporaie Officer — Title{s);
O3 Partner — [ Limiled 1 Ganeral
[T Attomeyin Fact
O Trustes
[Q Guardian or Conservalor
(2 Other:

Signer Is Represenling:

-] 199? Nahmsl NoWyAusodahm B350 Ds Seig Ave,, P.O. Box 2402 « Chalewonh, CA 81813 2402 Frod Mo 5907 Raordar Colt Toll Frea 1.800-878-6827




STATE OF CALIFORNIA )
)ss.

COUNTY OF fdptwedo. )

On Bopv*l 21 72005 | 2005, before me, LQ\V On UJQ"SIW personally appeared
Willigw C. Norta personally known to e {or proved lo/me on the basis of satisfactor y
evidence) 10 be the person(s) 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 signatiire(s) on the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Fora, Weir-




CONSENT AND SUBORDINATION

The undersigned, being a party (as set forth below) to that certain:

(a) Legally Binding Agreement and Property Lease by and among the Alameda
Reuse and Redevelopment Authority, a joint powers authority formed undet California law (the
“ARRA™); Alameda County, through its Department of Housing and Community Development,
a poh’t:cal s'u'bdivi's'i'mi of the State of Calif‘oﬂaia (the “County“) 'Alumeda Point Collabord’tive
a Callfonm nonpmﬁt pubhc benefit corpuratmn (“Bessm Culemun") dated September 27 2004
and recorded in the Alameda County Records on October 6, 2004 as Instrument No. 2004452007

(the “Bessie Coleman LBA™);

(b) First Amendment to Legally Binding Agreement and Property Lease by and
among the ARRA; the County; APC; and Bessie Coleman Court, dated Sentember 28, 2004, and
recorded in the Alameda County Records on Qctober 6, 2004 as Instrument No. 2004452008 (the
“Bessie Coleman LBA First Amendment™);

No. 2_004452009 (the “EHAPCD Esoppel Agreement”);

() Depariment of Housing and Community Development, Emergency Housing and
Assistance Program, Capital Development NOFA November 30, 2000, Regulatory Agreement,
Loan Number 00-EHAPCD-0135, dated September 29, 2004, by and between HCD, as
“Department” and Bessie Coleman, as “Borrower”, and recorded in the Alameda County
Records on October 6, 2004 as Instrument No. 2004452010 (the “EHAPCD Regulatory

Agreement”); and

(e) Department of Housing and Community Development, Emergency Housing and
Assistance Program, Capital Development NOFA November 30, 2000, Deed of Trust,
Assignment of Rents, Security Agreement and Fixture Filing (Permanent Financing), Loan
Number 00-EHAPCD-015, dated September 29, 2004, naming Bessie Coleman, as “Borrower”,
First American Title Company, as “Trustee”, and HCD, as lender, and recorded in the Alameda
County Records on October 6, 2004 as Instrument No. 2004452011 (the “EHAPCD Deed of

Trust™); - -

hereby acknowledge and consent to the recordation of that certain Amendment No. | to the
Lease in Furtherance of Conveyance between the United States of Anierica and the Alameda
Reuse and Redevelopment Authority for the Former Naval Air Station Alameda, dated
November 28, 2000 (the “First Amendment to LIFOC™), and agree that the Bessie Coleman
LBA, Bessie Coleman LBA First Amendment, EHAPCD Estoppel Agreement, EHAPCD
Regulatary Agreement, and EHAPCD Deed of Trust shall be subordinate to the foregoing First




Amendment to LIFOC; and further agree that this Consent and Subordination inay be executed
in one or more counterparts, and all of the counterparts shall constitute but one and the same
consent and subordination, notwithstanding that all parties hereto are not signatory to the same or
original counterpart:

ARRA:

Alameda Reuse and Redevelopment Authority,
a joint powers authority formed under California law

By: Mi—\ Approved as to form:

Name: Wilham .. Nogton By:

Hs: MM_E‘AQM_@D& Namu: '7'&5;({9(4( L f/;Cj/Z(ﬁf/}ffg
o At fensad Gume|




County:

Alameda County Housing and Communily Development,
a political subdivision of the State of California

By: UWW Approved as to form:

Name: Linda M. Gardner By:
Its: Houming Director Name:

Its:
APC:

Alameda Point Collaborative, Inc.,
a California nonprofit public benefit
corporation

By:

MName:

Its:

Bessie Coleman:

Bessie Coleman Court, Inc.,
a California nonprofit public benefit corporation

By:

Narne:

Its:

i




County:

Alameda County Housing and Community Development,
a political subdivision of the State of California

By: . Approved as to form:
Name: By:
Its: Narne:
Iis:
APC:

Alameda Point Collaborative, Inc.,
a California nonprofit public benefit

corporation 7

By: T;\;E’Lﬂ %

Name: ) § k&ﬁdp .
Tts ¢ ' f‘eo’ll??f‘

Bessie Coleman;

Bessie Coleman Court, Inc.,
a California nonprofit public benefit corporation

By:

Name:

Its:

il



Co_unty:

Alameda County Housing and Community Development,
a political subdivision of the State of California

By: _ ‘ _ Approved as to form:
Name; _ By:
Its: . _ Name:
Its:
APC:

Alameda Point Collaborative, Inc.,
a California nonprofit public benefit
corporation

By:

Name:

{ts:

Bessie Coleman:

Bessie Coleman Court, Inc.,
a California nonprofit public benefit corporation

By:

Name: &z_ﬁ&cé"&tﬁgdéé

lts: Sk Fre /7, -

HAGRIDER L
I COMU 2 ivism S
=iz HOTARY RUBLIC.CALIFORNAD)
B ALAMEDA COUNTY
D~ COMM, EXP. MAY 24, 203 -
o,

""""""

12



STATE OF CALIFORNIA )
: . )ss.
COUNTY OF Nawedo

On fpnl 21 , 2005, before me, Ld,m Weis ey personally appeared

Wi Hi(!.m C.. Novkews , personally known to me (or proved 1O me on the basis of satisfactory
evidence} to be the person(s) whose naine(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
which the person(s) acted, executed the instrument.

WITNESS iy hand and official seal.

| MA > h

1%



Z

STATE OF CALIFORNIA )

COUNT

88,
yor_Algmed ol

Aggf” l {- 2005 before me BI/Q?FL (‘ ,DEC)HZ [Vﬁ/‘“ﬁetsonaliy appeared

ewdence) to bc LIK: person&&) whose name(s} Isfa.ne.subsmbed to the w:thm instrument and
acknowledged to me that hu/she/they-executed the same in his/her/thei authorized capacity(ies),
and that by his/her/thieir signature(s) on the instrument the person(s) or the entity upon behalf of
which the person(s) acted, executed the instrument.

----------- g__ WITNESS my hand and official seal.

i EILEEN CRUZ DE GUZMAN

COMM, NO. 1495518 :E

) NOTARY FUBLIC - CALEORNIA ¢

s ety AAMEDA COUNTY
: My comm, expires July 07, 2008 M
. i S S i cpmery V /‘




STATE OF CALAI,]‘I;“ORNIA )
Arnesta Jss.
COUNTY OF Sslamr )

“h J(n’/‘)n ﬂ/ .
On A’(P”I/ b , 20035, before me,@‘iﬂfff S /H:‘,{D/Mff/'{ personally appeared
e

, personally known to me (or proved to me on the basis of satisfactory
evidence} to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknawledged 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
which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

ﬁ;ﬁma, /&é @Zﬂ«n&f )

i5



STATE OF CALIFORNIA = )

)ss.

county o _ Mg

On l}// 2{’/ 0 —g— __, 2005, before me, [,M'?}SL/ A Q@ﬁﬁl personally appeared

) 104 Derol gpmersonally known to me (or proved to me on the basis of satisfactory
evidencty 10 be the persohfg) whose name( @ne subscribed to the within instrument and
acknowledged to me that hg@they execnted the same in hls!@/thmr authorized capacﬁy,{,wﬂ,
and that by hls/@thelr signatur n:f(f\ on the instrument the ermnw or the enlity upon behalf of
which the per son(«yf acted, exccuted the instrument.

WITNESS my hand and official seal.

i H GRIDER
2 HOTARY AR

Cons, BIp,

NTY
mw mm.;

173

b
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LEASE IN FURTHERANCE OF CONVEYANCE
- BETWEEN
THE UNITED STATES OF AMERICA

AND _
THE ALAMEDA REUSE AND REDEVELOPMENT AUTHORITY

THIS LEASE, made this /77/« day of f J‘é’ 2800, by

Department caf the Navy, herem cailed “Govemment" 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 Cade of the State of California (Government Code Section
6500 et seq.), hereinafter called the called "Lessee",

WITNESSETH:

WHEREAS, Govenment 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 disposai pursuant to and in accordance with the
Defense Base Closure and Realignment Act of 1891, as amended {Pub. L. No.
101-510) and Lessee and Government have agreed upon a method of
coriyeyance of said property as set forth in the Economnic Development
Conpyeyance,Memorandum of Agreement (EDC MOA) dated

é 2000 - and

ngEREAS Prior to the conditions for a deed transfer being met, immediate
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.8.C. §
2667 (f)(1), has determined that this Lease will facilitate state and iocai '
economic adjustment efforts pending final disposition of the real and personal
property; and




WHEREAS, the Secratary of the Navy, pursuant to 10 U.S.C. § 2667 (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 valus; and

WHEREAS, to the extent that this Lease involves storage, treatment and
disposal of toxic or hazardous materials, the Secratary 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 Premisesis
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 recognized by the Secrétary of the Defense, thraugh the

Office of Ecoriomic Adjustment, as the local redevelopment authority with the
responsibility for the redevelopment of the NAS Alameda; and

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:

14  Government does hereby lease, rent, and demise to Lessee, and
Lessee does hereby hire and rent from Government, lesised premises identified
as parcels *EDC-1° through "EDC-1¢ 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 Promises.



1.2 The existing Large Parcel Lease (LPL) between the Government

and Lesseé 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 o Lesses at such time as Government no longer requires use of such
space.

2.  IERM:

2.1 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 socner 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 Lesses, 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 "Canveyed 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 Porlion
(other than any obligations which otherwise weuld 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:

3.1  As consideration for this Lease, Lessee agrees to actively market
and sublease those portions of the Leased Premises which are suitabla 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




_subleasing the Leased Premises for those purposes described in the EDC MOA
under the Article 6, entitied “Usé of Proceeds from Sale or Lease.”

3.2 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 securily; 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 sysiems; pest control; grounds maintenance; and
general admrnistrahon of these services.

3.3 Lessee accepts the Leased Premises and all tangible Government
property contained thereln 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 repalrs replacements alteratrons and mprovements shall
agreement Government shaEI have no responsnblhty except 45 otherwnse
described herein, financial or otherwise, with respect fo protection and
maintenance of the leased property.

3.4 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 sublessées.; however, nothing in this Lease commits
Govemnment to provide any services to the Leased Premises.

3.5 Consistant 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, aquipment, supplies, services and
other items of cost incurted 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.
USE OF LEASED PREMISES:

41 \lessee may use the Leased Premises (including the related
personal property and fixtures) for the purposes set forth in the Alameda Reuse



and Redevelopment Plan subject to the uses being consistent with the National

Environmenta! 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 pr

Paragraph 14, and Lessee agrees to and acknowledges such terms

4.2 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" {0 the EDC MOA, Buried cultural materials may be present on the premises.
If such materials are encountered, Lessee shall siop work immediately and notify
Govemment. '

5  SUBLETTING:.

51 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 providedin 10U.8.C. §
2692, shall require prior approval. Such consent shali 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,

52  Any sublease granted by Lessee shall contain a copy of this Lease
as an attachment and be subject to all terms 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.




5.3 Upon its execution, a copy of the sublease shall be fumished 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 lake 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. '

6. CONDITION OF PROPERTY:
6.4  The Joint Inspection Reports executed as part of the LPL aré 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 properly as of the
commenicement of this Lease. o

- 62  Leased Premises shall be delivered to Lesses "AS 1S”, “WHERE
IS". Government makes no warranty as to Leased Premises’ usability generally
or as to its fitness for any particular purpose. Any safety andfor health hazards
identified shall be corrected, at Lessee's expense, prior 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 Lesses is

those improvemants have been completed,

7. ENVIRONMENTAL BASELINE SURVEYS AND FINDINGS OF
SUITABILITY TO LEASE: - o

Environmental Basetine 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 Léase. The EBSLs set forth the existing
environmental conditions of Leased Premises as represented by the baseline
surveys which have been conducted by Government. The FOSLs sst forth the
basis for the Government's determination that the Leased Premises are suitable
for leasing. Lessea is hereby made aware of the notifications contained in the
FOSLs and shall comply with lease restrictioris set forth therein.

8. ALTERATIONS:

B.1 Lessee and sublessée(s) shali not begin excavation, construction,
alteration, maintenance or repairs of the Leased Premises without the prior

written consent of Government. Government will bé deemed to have consented



to such excavation, construction, alteration, maintenance or repairs if a response
is not received from the Government within 30 (thirty) days foliowing receipt of,
the notice described in paragraph 8.2 of this Lease. All work shall bé done in a
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.

8.2 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 fali 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 farmer 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 notification

shall be delivered by Lessee to Government's representative as designated in
Paragraph 19 of this Lease.

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.

9.  ACCESS BY GOVERNMENT:

in additicn 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 eniry is requirad for exigent
circumstances related to health, safety or security. Lessee shall have no claim
against Government or any officer, agent, employee, contractor or subconiractor
of Government by reason of entry by such Government officer, agent, employee,
sontractor or subcontractor onto the Leased Premises, All keys to the buildings
and facilities occupied by Lessee or any sublessee shali be made available to
Government upon request.
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10. UTILITIES AND SERVICES:

10.1 Procurement of ulilities, i.e., electricity, 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.

103  The Lessee shall provide for uninterrupted continuation of
elecirical, 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 effactive 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 a whole or by any of
its sublessees individually.

11.  NON-INTERFERENGCE WITH OPERATIONS:

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

11



mutually agreeable manner. Any work by Lessee or sublessee in the proximity of
Operable Units that are part of a Nationa! Priotities List (NPL) Site may require

written approval by the Government's Remedial Project Manager.

12. PROTECTION AND MAINTENANCE SERVIGES:

12.1 Government shall not be required to furnish any services or
facilities to Lessee or to make any repair or alteration in or {o Leased Premises.
Lessee hereby assumes the full and sole responsibility for the protection,
maintenance (including trash and debris removal), and repair or alteration of

L eased Premisas, excluding properties and parcels occupied by the Gavernment
or @n 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 securily
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 properfy owner.

13. ENVIRONMENTAL PROTECTION PROVISIONS:

13.1 lLessee, 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.

envnronmental permlt that names the Government as a secondary dascharger or
co-permittes. 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 rlght
for Government officials to inspect upon reasonable notice Leased Premises for
compliance with environmental, safety and occupational health laws and
regulations, whether or not Governiment is responsible for enforeing them. Such
inspections are without prejudice to the right of duly constituted enforcement

12




sublessee twenty-four (24) hours prior notice of its intention to enter Leased .
Premises unless it determines the entry is required for exigent gircumstances
refated to health, safety, or security. Lessee shalf have no claim against the
Government or any officer, agent, employee, contractor or subcantractor of
Government by reason of entranice by such Government officer, agent,
employee, contractor or subcontractor anto the Leased Premises,

officials to make such inspections. Govemment normaily will give Lessee or

134 Goverriment acknowledges that Installation has been identified as
a National Priorities List (NPL) Site under the Comprehensive Environmental
Response Compensation and Liability Act (CERCLA) of 1880, as amended,
Lessee acknowledges that Government has prowded it with a copy of the NAS

thersto. Lessee agrees that should any conflict arise between the tem\s 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 Sublesseg’s and licensee's use of Leased Premises. Lessee
shall have no ¢laim 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 Lesses and/or any sublessee, to enter upon
l.eased Premises for the purposes enumerated in this subparagraph and for
such other purposes cohsistent with any provisions of the cleanup program
{includinig but not limited to the BRAC Cleanup Plan, IRP, FFA, or IAG):

13.5.1 to conduct investigations and surveys, including, where
necessary, drilling, soil and water sampling, testpitting, testing soil borings and
other activities re[ated to the cleanup program;

.1:-‘;3_.;5:.2 to inspect field activities of Government and its contractors
and subcontractors in implementing the cleanup program;
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state equivalent relating to the implementation of the cleanup program;

13.5.4 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.

136 Lesseo 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 resporise or remedial action will, to the extent practicable, be coordinated

with representatives designated by Lessee and any sublessee. Lessee and
sublessee shall have no claim an account of such entries against the United
States or any officer, agent, employee, contractor or subcontraclor thereof. In
addition, Lessee shall comply with all applicable Federal, state and local

occupational safety and heaith regulations

1l3.7 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 delste the financial terms and any other proprietary
information from the copy of any agreement of sublease furnished pursuant to
this condition. '

, 13.8 Lessee 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, Lessee 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 Lessee. Any
violation of the requirements of this condition shall be deamed a material breach

of this Lease. _

13.9 DoD component accumulation points for hazardous and other
waste will not be used by Lessee or any sublessee. Neither will Lesses or
sublessee permit its hazardous wastes to be commingled 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 othier chemical spills prior to commencemenit of
operations on Leased Premises. Such plan shall be independent of Installation
plan and, excepi for initial fire response and/or spill containment, shall not rely
on use of Installation persennei or equipment. Should Government provide any
personnel or equipment whether for initial fire response and/for 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.

13.11 Lessee shall not conduct or permit its sublessees to conduct any
suibsurface 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 (LBF),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.

43.12:1 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 pravide for
disposal at a licensed facility authorized 1o receive it.

13.12.2 ACI which, since the commencement of the LPL, became
damaged or deterioraled through the passage of tims, as the result of a natural
disaster or as a consequerice of Lessee's activilies under this Lease, including
but not limited {0 any emergency, will be abated by Lessee at its sole cost and
expense. Notwithstanding Paragreph 13.12,1 above, in an emergency, Lessee
will notify Govemment as soon as practicable of its emergency ACM responses.
Lessae shall be respansible 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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by applicable Iaw have been compieted Lessee may, atits 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 approva] the specified premises can be used for
residential purposes.

costs, expenses ilabrlliles fines or penaltles resultmg from dlscharges
emissions, spills, storage or disposal arising fram Lessee's ococupancy, use or
operations, or any other action by Lessee or any sublesses giving rise to
Government Ilablllty, civil or criminal, or any other action by Lessee or any
sublessee giving rise or responsibility under Federal, state or local
enwronmenlal Iaws Lessee’ s ob]igations hereunder sha]l app]y whenever

sublessee as provrded her_eunder_ This provrsmn shall survwe the expu‘atlon or
termination of this Lease.

13.16 Storage, treatment or disposal 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
harmiess the Lesses 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 consider 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 interfering with any
predator management or animal control activities.

13, 20 Lessee or tts sublessee shall maintain copies of any permit

substances or hazardous waste'on about or pertaining to the Leased Premlses.

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 Termlnatlon bv Government The Government sha!l have the r:ght

is incompai:bie w1th the ROD or (m) in the event of a natlona[ 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 (i) above, may only be exercised if the Lessee
does not cure such failure in a manner acceptable to the Govermnment within
thirty (30) days (or mare 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 snxty (60) deys notlce Uniess specrel czrcumstances justtfy a shorter

shall make an equrtabie adjustment of any advance rentals pald by the Lessee

heraunder. 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 Lesses shall pay to

the Government:

14.1.1 The reasonable costs incurred in resuming possession of
the Leased Premises.
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18,

ENVIRONMENTAL CONTAMINATION:

In the event envirormental contamination is discovered on Leased
Premises which creates, in Govemment's determination, an imminent and
substantial endangerment to human heaith or the environment which
necessitates evacuation of Leased Premises, and notwithstanding any other
termination rights and procedures containied in this Lease, Lessee shall vacate.
or require any sublessee to vacate Leased Premises immedialely upor: 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 cansideration, the amount of dedudtion 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, hiit such right may be exercised in conjunction with any other termination

rights provided in this Lease or by law.

16. NON-ENVIRONMENTAL INDEMNIFICATION BY LESSEE.

Lessee shall indemnify, defend, and save Government hammless and shall
pay all costs, expenses and reasonable attorney’s 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 whatsoevar arising
ar 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 Lesses. 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 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 Lessae. This indemnification also
applies to claims arising out of the furnishing of any utilities or services by
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Govermment or any interruption therein or failure thereof, whether or not the
same shall be occasioned by the negligence or lack of diligence of Lesses, 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.

17.  INSURANCE:

17.1 Atthe commencement of this Lease, Lessee shall provide, or
cause to be provided,, from a reputable insurance company of companies,
comprehensive general fiability insurance. The insurance shall provide an
amount not Iess than the mlmmum combined single Ilm;t of $5 00(} ,000.00 for

operations of Lessee sublessees, contractors and invitees under the terms of
this LLease. Lessee shall require its insurance company to furnish Govemment 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 of modifi cation of this Lease.

17.2 Astothose structures and mprovements on Leased Premises
constructed by or owned by Govemment Lessee shall procure and malntaln at

damaged or destfoyed struc:tures and lmprovements remove debrls and clear
the Leased Premisas. Lessee shall procure such insurance from a reputable
company or companies. The insurance policy shall provide that in the event of
loss thereunder, the praceeds of the policy or policies, at the efection of -
Government, shall be payable to Lessee to be Used solely for the demalition of
damaged or destroyed structures and improvements, removal of debris and

clearance of the Leased Premises or for repair, restoranon or replacement of

damage or destruction occurs to have the proceeds pand to Lessee for the
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 obligation upon

-Government to repair, restore ijﬁ--rfgp!ace';,eased' Premises or any part thereof.

17.3 If and to the extent required by law, Lessee shall provide
workmen's compensation or similar insuranca in farm 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 subiessee’s request on Leased Premises to carry and maintain the

insurance required below:

amounts required by law.

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
require or approve. All policies or certificates issued by the respective insurers
for public liability and property insurance will name Govemnment das an additional
insured, provide that any losses shall be payabie 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
Government 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
Government.

17.86 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 also deliver prior to expiration of any such
policy, a certificate of insurance evidencing each renewal policy covering the
same risks. : '
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18. LABOR PROVISION:

_Durii.ng the term of this Lease, Lessee agrees as follows:

18.1 Lessee will not discriminate against any employee or applicant for
employment because of racs, color, religion, sex or national arigin. Lessee shall
take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their racs, colar,
religion, sex or national origin. Such action shall include, but not be limited to
the following: employment, upgrading, demotion or transfer, reécruitment or
recruitment advertising, (ayoff or termination, rate of pay or other forms of
compensation and selection for training, including apprenticeship. Lessee
agrees to post in conspicuous places, available {0 employees and appflcants for

employment, notices to be provided by Governmant setting forth the provisions
of this nondiscrimination clause.

18.1.1 Lessee shall, in all salicitations or advertisements for
employees placed at Leased Premlsce:s by or on behalf of Lessee, state that all
quaiified applicants will receive consideration for employment without regard to
race, color, religion, sex or national origin.

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 representatwe of Lessee's commitments under this equal opportunity
clause and shall post copies of the notice in conspiclious places available lo
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.

18.1.4 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 far 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
apportunity 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 sanctiops may be imposed and remedies invoked as provided in Executive

Order 11246 of September 24, 1885, as amended by Executive Order 11375 of

October 13, 1967, or by rule, regulation or order of the Secretary of Labor; or
atherwise 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 11375 of October 13, 1967, so that such
provisions will be binding upon each sublessee. Lessee will take such action
with respect to any subiessee as Government 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 inte 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.8.C. 327-330) and
is not covered by the Walsh-Healy Public Contracts Act (41 U.8.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 laberer 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 werk week on work subject to the provisions of the
Gontract Work Hours and Safety Standards Act unless such laborer or mechanic
receives compensation at a rate not iess than one and one-half times his basic
rate of pay for all such hours worked 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 benefits and 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

Lessee agrees not to empioy any person undergomg a senténce of
imprisonment at hard labor:

18. SUBM!SSION OF. NOTICES

19.1 Notices shall be suffi clent under this Lease If made in wrrtmg and
to the following addresseeés:

If to Autharity: James M. Flint, Executive Director
Alameda Reuse and Redevelopment
Authority Alameda City Hall
2263 Santa Clara Avenue
Alameda, CA 945014456
(Facsimile: 510-748-4504)

with a copy fo: Carol Korade, General Counsel
' Alameda Reuse and Redevelopment
Authority Atameda City Hall; Room 280
2263 Banta Clara Avenue
Alameda, California 94501-4456
(Facsimile: 510-748-4691)

and to: George R. Schlossberg, Esq.
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
Navai Facilities Engineering Coramand
1220 Pacific Highway
San Diego, CA 92132-5189
(Facsimile: 819-532-3830)

The individuals identified above shall be the representatives of the parties
and the points of contact during the ner!gd of this Leasa,

19.2 From time to time during the lease termm, Lesseée may designate

‘one or more additional parties (each an "Addlt:onal Nc;_tl_c_:e Party and

and contact person Fo_i_lpwm_g Lessors receipt of such deslgn_a;t!'on, Lessor shall
cause a copy of any notice given to Lessee to be given simultaneously to all
Additional Notice partles Lessee may remove an Additional Notrce Party or

with Section 18. 1 above.
20. AUDIT: |

agencies. Lessee shall make avallab!e to such agencies for use in connection
with such audits all records, which it mairtains with respect to this Lease and
coples of all reports reqwred to be filed heraurder.

21.  AGREEWMENT:

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 Leass. Should a conflict arise between the
provisions of this Lease and any exhibit hereto, or any other agreement between
Government and Lessee, the provisions of this Lease shall take precedence.
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22.  FAILURE TO INSIST ON COMPLIANCE:

The failure of Government to insist, in any one or more insiances, upon
performance of any of the terms, covenants or conditions of this Lease shall not
be construed as a waiver or relinquishment of Gevermnment'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:

amended 1_41 U____S__ _c_;_ 6__01-613) (the Act).

23.2 Except as provided in the Act, all disputes arising under or relating
to this lease shall be résolved under this clause.

23.3 "Claim", as used in this clause, means a written demand or written
assertion by Lessee or Government seeking, as a matter of right, the payrient of
money in a sum certain, the adjustment or mterpretatlon of lease terms, or other
rehef arismg under or rela’ung to this Lease A clalm ansmg under th;s Lease

exceedlng $1 00-000 is not a claim under the Act until certif ed as requnred by
subparagraph 23.4 below, A voucher, invoice or other routine request for
payment that i$ not in dispute when submatted is not a claim under the Act. The
submission may be converted to a claim tinder the Act, by complylng with the
submission and certification reqwrements of this clause, if it is disputed either as
to |[abl|!ty or amount or is not acted upon in a reasonable time. "Command“

23.4 A claim by Lessee shall be madé in writing and submitted within six
(8) years after accrual of the claim, to the Command, for a written dacision, A
claim by the Govermnrment against Lesses shall be subject toa written decnsuon by
the Command.

23 4.1 Lessee shall prowde the certlf catlun Spemﬂad in

(a) | E-XGeed1ng $100,000; or
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(b} Regardiess 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 resclution (ADR)

technique that the agency 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: | 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 Govemment is liable;
and that | am duly authorized to certify the claim on behalf of Lessee.” '

23.4.4 The certification may be executed by any person duly
authorized to bind Lessee with respect to the claim.

23.5 For Lessee claims of $100,000 or less, the Command, must, if
requested in writing by Lesses, 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 riotify Lessee of the date by which the
decision will be made. -

23.6 The Command's, decision shall be final unless Lessee appeals or
files a suit as provided in the Act. '

23.7 At the time a claim by the Lessee is submitted to Command or a
claim by Govemment is presented to L essee, the parties, by mutual consent,
may agree to use ADR. When using arbitration conducted pursuant to 5 U.S.C.
575-580, or when using any other ADR technique that the agency elects to
employ in accordance with the ADRA, any claim, regardless 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:

| essee warrants that no person or agency has been employed or retained
to solicit or secure this Lease upon an agreement or understanding for &
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 in its
discretion, to require Lessee to pay, in addition to the rental or consideration, the
full amount of such commission, percentage, brokerage or contingent fee.

25. QFFICIALS 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 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 Lesses, 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. Lesses
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 i.eased 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 EXISTING AND FUTURE EASEMENTS AND RIGHTS:-
SUBJECT TO EXISTING AND FUTURE ERSEEESA=

This Lease is subject to all cutstanding 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
therecf of liability to Lessee for such damages a3 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 halders of such
easements and rights-of-way as are presently outstanding or which may
hereafter be granted, to any workers officially engaged 1n the construction,
instaltation, maintenance, operation, repair or replacément 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 facllities

29. INGRESS-EGRESS:

Government will be granted reasonable access to Leased Premises under
this Lease. Such access will be coordinated with Lessee.
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30. ADM!NISTRAT!ON‘

Except as otherwise provided for under this Lease, Government shaﬂ
under the direction of the Command described in addendurn (&), 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 Premases is not conveyed to Leés'ee at time of terminatien of

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 apphcable tax credlt under the Intemal

to0.31 U.S.C. 3717 (Debt Collection Act of 1982),
32.1.1 Amounts shall b due upon the earliest of:
32.1.1{a) the date fixed pursuani to this Leass,

32.1.1{b} the date of ths first written demand for payment,
consistent with this Lease, mclud;ng 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
amourt,

32.1.1(d) if this Lease pravides for revision of prices, the
date of written notice lo Lassee stating the amount of refund payable in
connection with a pricing proposal or in connection with a negotiated pricing
agresment not confirmed by Lease supplement.

29



A e ————

33. AVAILABILITY OF FUNDS:

The Govermnment’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 Gavernment 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., wellands [EO 11990} and
floodplains [EQ 1 1988), 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 proparty which must be 1 sroved 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.

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

As Government

ERICA

UNITED STATES OF AMERICA, ,
the Department of the Navy,

acting by and throu

By:

WILJAAM R. CARSILLO
Redl Estate Contracting Officer

As Lessee

ALAMEDA REUSE & REBEVELOPMENT AUTHORITY

y/

JAMES M. FLINT
Executive Director

APPROVED AS TO FORM:

_By: ! , {Municipal Seal)
/kg/('% ity Attorney
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EXHIBIT C

[Intentionally deleted]
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EXHIBIT D

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 22, and containing approximately 32,500 square feet pursuant to
the lease dated Augpnst 16, 2012 the CITY OF ALAMEDA, a charter city and municipal corporation
(*Landlord”) and FACTION BREWING COMPANY LL.C a California limited liability company
(“Tenant”) is, for all purposes, agreed to be 20__, and the Expiration Date of the Lease is agreed
to be .20

LANDLORD: TENANT

CITY OF ALAMEDA, a charter city and FACTION BREWING COMPANY LLC,a
municipal corporation Californigr§mited liability company

. NPT AE

/ * John Russo

City Mangger .
pue 8 /AP[12 Name: Qo%u Dad i

Title: OlUM)/ } mﬂﬂﬁéﬁ‘ﬁ WMW

RECOMMENDED FOR APPROVAL:

pate_ )P } i} ,90\’)—

Approved as to form: &W pz‘/‘QV—\
- (hamdin Pamparina
s |

-

Janet Gneral Coundel OWW , mam\l)\yj WMW

A Narere Ve

2000000.3262 -1- 12/15/05.V6



EXHIBIT E
HISTORIC PRESERVATION AGREEMENT

[Attached]
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ﬁqma:&#dum of Agreament

The nited Stetas Na he Adviaory Souncil on Hiitoricr?;nlh:vﬁt§on audfﬂha

. Officar Regarding the Layaway
" ' mal cf Historic. Propextiams on the

WHEREAS, the Department of the Navy (Navy) has been directed to cleose,
layaway, place in caretaker maintenance, and subsequently lease, sell,
transfer, or otherwise cdispose of properties at the former Naval Air Station
(NAS), Alameda by the Base Realignment and Closure Act, as amended in 1993,
and this undertaking will affect buildings and structures within the NAS
Alameda Historic District, a property eligible for inclusion in the National
Register of Historic Places (Register); and

WHEREAS, the south jetty of the Oakland Inner Harbor Jetties and Federal :
Channel Historic District, a property determined to qualify for listing on the
National Register by the Army Corps of Engineers in consultation with the’
California State Historic Preserxvation Officer {SHPO)}, is on land undex the
jurisdiction and contxol of the former NAS Alameda; and -

WHEREAS, the NAS Alameda Historic District and the socuth jetty of the Oakland
Inner Harbor Jetties and Federal Channel Historic District are historic: .
properties located within the limits of the City of Alameda (City), a O
Certified Local Government under Sectien 101{c} of the National Historic
Preservation Act (Act), as amended; and

WHEREAS, the Navy has consulted with the Advisory Council on Historic
Preservation {(Council) and the California SHPO pursuant to 36 CFR Part 800,
regulations implementing Section 106 of the National Historic Preservation Act
of 1966, as amended (16 U.S5.C. 470£); and

WHEREAS, upen disposal of the historic properties from the Navy to a non-
federal entity, any Federal jurisdiction ceases and the jurisdiction of the
historic property reverts exclusively to the City, and therefore, the City was
invited to participate in the develcpment of this agreement and has been
invited to conecur;

NOW, THEREFORE, the Navy, the Council and the california SHEQ agree the
layaway, caretaker maintenance, lease, sale, transfer, and disposal of the
property included in the NAS Alameda Historic District and that portien of the
Oakiand Inner Harbor Jetties and Federal Channel Historic District shall be
implemented in accordance with the following stipulaticns in order to take '
into account the effect of the undertaking on historic properties., :

Stipulations

The Navy will ensure that the following measures are carried out:
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1. National Register Naming;iﬁn;

The Navy shall prepare the National Register Nomination Form for the NAS
Alameda Historic District and submit it to the Keeper of the National Register
within one year from the date of execution of this agreement.

2. Ristopiz Avtifscts and Reauords.

a. The Navy has collected the items in the Naval Historical Center's
(NHC) inventory of historic artifacts and other historically significant
materials from the former NAS and Naval BAir Depot, Alameda and secured them in
temporary storage in Building 29 at NAS Alameda.

L. The items collected in 2.a. above that are listed on the NHC's
inventory {APPENDIX A} will remain Navy property under the jurisdiction and
control of the Director of the Naval Historical Center, Washington Naval Yard,
District of Columbia, and will be placed either on permanent loan with a
museum(s) on Alameda or in the greater San Francisco Bay area, or will be
transported to other appropriate institutions where they will be permanently
curated. ’

¢. The Navy has coordinatéd the disposal of NAS Alameda’s records,
drawings, plans, and photographs with and transferred them to the Natiocnal
Archives Pacific-Sierra Reglon, San Bruno, CA.

3. Layswsy and Pavatikor Msintenanga.

a. Prior to layaway and placement of histeric properties into a
caretaker maintenance status, the Navy shall follow the “Maintenance and
Repair Guidelines for the NAS Alameda Historic District” (APPENDIX B)
regarding routine repair and maintenance of historic¢ properties within the NAS
Alameda Historic District, and all actions taken in accordance with APPENDIX B
may proceed without further consultation with SHPO or Council, except as
specified in that document.

b. Until disposal or transfer, as the contributing historic properties
are vacated, the Navy shall layaway and provide caretaker maintenance of the
historic 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 structure which has been
classified for Layaway level 6 (No Reuse Likely) the Navy shall contact the
Pacific-Great Basin Service Center, NPS, San Francisce, California to
determine what level and kind of recordation is required for the property.
Unless otherwise agreed to by NPS, the Navy shall ensure that all
documentation is complete and accepted by the Historic American Buildings
survey/Historic American Engineering Record (HABS/HAER) prior to any
irreversible alteration or demolitien, and that copies of the documentatiocn
are provided to the California SHPO, the City and the Alameda library and
historical museumi{s).
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4. lmssing of Historia Froperties.

a. Prior to the transfer, sale or conveyance by some other means from
the control and jurisdiction of the Ravy, the Navy may enter into interim
leases which will permit tenants to adaptively reuse contributing properties
within the NAS Alameda Historic District, provided that the lease agreements
require tenants to follow APPENDIX B in maintaining or adapting these historic
properties for use. :

b. The Navy shall inspect the leased contributing historic preperties
semi~annually to ensure that the conditions of APPENDIX B are followed in
maintaining or adapting the historic property for other uses and shall take
appropriate remedial action to assure compliance with APPENDIX B where
deviations are observed. Appropriate remedial action shall include
notification of SHPO and Council.

c. Where the city of Alameda requires modification to those buildings
listed as contributing to the NAS Alameda Historic District to meet Fire-
Safety or Americans with Disabilities Act requirements as a condition of -
occupancy, the Navy shall encourage the tenant or prospective subtenant to
have the required modifications. designed by an architect trained and
experienced in the rehabilitation of historic buildings using the State
Historical Building Code, Part B, Title 24 of the California Code of
Regulations. &

d. To avoid intrusiveness and inappropriate signing within the Historic
District tenants shall be required to follow the policy included in APPENDIX D
governing the size, location, color, and lettering style of new signs to be
installed within the Historic District.

5. long Yerm Prezarvation Pliacning.

a. The Navy shall make an application to the City Council te place that
portion of the Oakland Inner Harbor Jetties and Federal Channel Historic
District on its “Historic Buildings Study List® and afford it the protection
provided to listed properties.

b. The Navy has prepared a Guide to Preserving the Character of the
Naval Air Statior Alameda Historic District tc assist the City and its .
Historical Advisory Board in administering the Historic District in accordance
with the City's Building and Housing Ordinance Article VII, Historical
Preservation, 13-21, “Preservation of Historiecal Monuments.”

c. Within a calendar year from the execution of this agreement the City
shall adopt an amendment to its Building and Housing Ordinance Article VII,
Historical Preservation, 13-21, “Preservation-cf Historical Monuments” to
include review of exterior medifications to historic structures cbnsistent
with the Secretary of the Interior’s Standards for Rehabilitation and
Guidelines for Rehabilitating Historic Buildings, and shall designate the NAS
Alameda Historic District a Historical Monument and afford it all the
protection and privileges provided such designated properties pursuant to the
City’s historic preservation ordinance.
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d. The City will ensure that the Alameda Historical Advisory Board shall
continue in its present role as described in the Alameda Orxdinance 13-21,
Preservation of Histerical Monuments, increasing its area of responsibility to
include the NAS Alameda Historic District.

e. When title to property located within the NAS Alameda Hiztoric
District, and that on which the South Jetty of the Qakland Inner Harbor
Jetties and Federal Channel Historic District is located, is transferred from
the Navy to a non-federal entity all undertakings affecting these properties
will be administered exclusively in accordance with City codes and ordinances.

f. The City shall apprise prospective Historic District tenants and
property owners of the financial tools and economic incentives that are
available, including but not limited to the State Historical Building Cede and
Federal and State tax incentives, for the preservation and adaptive-
rehabilitation of historic properties.

g. Within 30 calendar days of execution of this agfeement city shall
seek the assistance of the National Trust for Histeric Preservation for
guidance on marketing the historic properties in the NAS Alameda Historic
District.

6. Doeument. BaFies and Compent.

The california SHPO shall be afforded thirty (30) days after receipt to
comment on any documentation submitted by the Navy as a regult of consultation
efforts or otherwise the result of implementation of this agreement. Should
the California SHPO decline to participate or fail To respoud within thirty
(30) days to a written request for comments, the Navy shall continue to
consult with the Council to complete its responsibilities for the specific
action.

7. ppousl Repopt and Review.

on or before December 15 of each year, until the terms of this agreement have
peen fulfilled, or title to the historic properties have been transferred to

non-federal entities, the Navy shall provide an annual report to the Council,
California SHPO, and City addressing following topics:

a. status of the curation of artifacts,

b. identification of historic properties leased, transferred or
conveyed to others,

c. status of the City’s efforts to market and preserve the
historic properties, and -

d. list and explain any problems or unexpected issues encountered
during the previous year.

-4
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8. Resolving Objections.

a. Should any party to this agreement object to any action carried cut or
proposed by the Navy with respect to the implementation- of this agreement, the
Navy shall consult with the cbjecting party to resolve the objectien; 1If,
after entering into such consultation, the Navy determines that the objection
cannot be resolved through consultation directly with the objecting party, the
Navy shall forward all relevant documentation to the Council, including the
Navy’'s proposed response to the objection. 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 cencurs with the
Navy’s proposed response and final decision, if so0 indicated, whereupon the
Navy shall respond to the objecting party in writing; or

/ .
(2) provide the Navy with written recommendations and/or comments,

which the Navy shall take into account in reaching its final decision ’

regarding its response to the objection in accoerdance with 36 CFR 800.6; or

(3} notify the Navy in writing that the Council shall provide
written comments within a specified time frame puxsuant to 36 CFR 800.6, The
resulting comments shall be taken into account by the Navy in accordanceé with
36 CFR 800.6(c). o

Should the Council fail to exercise one of the above options within 30
calendar days after receipt of all pertinent documentation, the Navy may
assume the Council cencurrence in the Navy’s proposed response. - In
considering any party’s comments, the Navy shall take into account any .
recommendation or comment with reference only to the subject of the objection.
The Navy’s responsibility to carry out all actions under this agreement that
are not the subject of the objection shall remain unchanged and shall be
executed accordingly. . :

b. At any time during implementation of the stipulations of this
agreement, should an objection(s) pertaining to this agreement be raised by a
member of the public, the Navy shall notify in writing the signatory parties
te this agreement and take the objectien into account. The Navy shall consult
with the cbjector and, if requested by the objector, consult with any or all
of the signatory parties to this agreement with respect to the objection.

9. Amendments.

Any party to this agreement may propose, in writing, to the Navy that the
terms and/or stipulations of this agreement be amended. The Navy :shall
consult with the other parties to this agreement to consider such ‘an
amendment. 36 CFR 800.5 shall govern the execution of any such amendment once
agreed upon by all parties. )
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10. Anti-Deficiency Act.

a. All requirements set forth in this agreement requlring 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 cbligation 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 particular purpose. '

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

Execution of this agreement by the Navy, Council, and Califernia SHFQ, and
subsequent implementation of its temms, 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 FACILIYIES ENGIKERERING COMMAND, ENGINEERING FIELD
ACTIVITY WEST, SAN BRUNO, Ch.

Print Name of TItls of Bigner: g,

SEP 07 1999

CALIFORNT) S’mmcﬁtrkm 3 :

BY: A JAAM &/{P— r*th- _pate:, rf;/j; "/ 75

e o _ i
Print Wame &~ditle of Signer:, (2 MEETRER /4.(&--:-.1- e e xiny QPG

ADVISORY COUBCK: | YSTORIA PRESERVATION

BY:

__Date: 0/ §
Print Nz el e

L&

-ﬁpprwed as to Yorm
CITY ATTOR LY

wal Ll

)&




APPENDICES

APPENDIX A - Naval Historical Center Curator Accession/Catalog July 2, 1837

APPENDIX B - Maintenance and Repair Guidelines far Naval Air Station Alameda
Historic District

APPENDIX C - Layaway and Caretaker Maintenance Standards

APPENDIX D - Sign Procedures



CENTER
CURATOR BRANCH

NAVAL HISTORICAL

INVENTORY REPORT

NAVY DEPARTMENT CURATOR

ACCESSION NUMBER g97=61-
DATE A '

COMMAND/ACTIVITY NAME

DEPARTMENT
CURATOR
CATALDG NUMEER

RAVY DIMENS1ONS

NAVAL AIR STATION

ALAMEDA, CA

MAS ALAMEDA BUILDING 2%

LOCATION:

ITEM NAME/DESCRIPTION REMARKS

“ K 6 | 28 S1GN, INFORMATION, “PROTECTIVE I
CLOTHING"
“ o 15. | 8.7 | 7.5 | SHIELD, PROTECTIVE, FACE, MFR W1LLSON
. ¢ 5 5
“ P 22. | 7. SIGN, INFORMATION, SECURITY, KGB | MADE OF PAPER
5 5
q 22. 1 V7. SIGN, INFORMATION, SECURITY, KGB | MADE OF PAPER
5 5
R 1% | 7.5 11 S1GN, DOOR, NAVOCEAMCOMDET, 01C BLACK WITH GOLG LETTERIKG !
I l 5 20 | 9.5 | 6.5 | SET, WiND MEASURING, AN/PMG-1C SN 201
T 13. | 7.5 | 7.2 { iNvERCOM UNIT, DESK, WESTERK
| 25 5 ELECTRIC TELETALK
] 13. | 7.5 | 7.2 | 1uTERCOM UNIT, DESK, WESTERM NUMBER & DN OBVERSE SIDE
: 25 5 ELETRIC TELETALK
1
} v 13. | 6.3 ] 5 INTERCOM UMIT, DESK, VOYCALL NUMBER 2 ON BOTTOM SIDE
5
|
{ =
| v 23, | 1. | 12 | MACKINE, MIMEOGRAPH, HAND PONERED FROM MADEP BUILDING 167
‘ 5 25
\ -
! f % g7 | a5t 7 ANALYZER, TRANSISTOR, MODEL 900
1 5
‘ Y 12 |5 1.5 | GAUGE, PRESSURE, 160LBS - NAS ALAMEDA CALIBRATION LAB
|
! 2 26 115 | 7.2 ] KIT, CHAPLAIN, COMBINATION, HAS ALAMEDA CHAPEL
L PROTESANT /CATHOLIC
I————

ENCLOSURE (1 )
18
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NAVAL HISTORICAL NAVY DEPARTMENT CURATOR
CENTER ACCESSION NUMBER _97-61-
CURATOR BRANCH DATE
INVENTORY REPORT
COMMAND /ACTIVITY NAME NAVAL AIR STATION ) II
ALAMEDA, CA |
' LOCATION: MAS ALAMEDA BUILDING 29
NAVY DIMENSIONS 1TEM ninaiogscnlpnou REMARKS
DEPARTMENT
CURATOR
CATALOG NUMBER
AA 18. |17 |8 KIT, CHAPLAIN, USN, JEWISK FAITH | METAL CONTAINER
25
AB L8 | 36 FLAG, CHAPLAIN, USN, JEWISH FAITH | NYLOM WITH FRINGE
AC &2. | 45. FLAG, ORGANIZATIONAL, USK, WAVES | NAVAL STATION TREASURE *15LAKD
5 5 o o
AD 48 | 24 SICN, INFORMATION, AIR TERMINAL, FROM AJR TERMINAL
HGATE 1“ . -
AE 12. [ 11. )5 HELMET, PROTECTIVE, COMBAT, MI917 | Sk ZMi78 o
25 25 !
AF 18. } 16 |2 PLAOUE, COMEMORATIVE, NADEP :
5 BILLICNTH HI1F DOLLAR, C 1972
AG 7 4 1.7 | seT, DRILL BIT, 1/16TH T0 1/2 IN .| BLANK BITS / NARTU
5 -
AN 97. | 3 1 DISPLAY EDARD, RUBBER PRODUCTS HAVAL AVIATION DEPOT’
25 A
Al 5¢ | 36 | 4.5 | DISPLAY BOARD, COMMAND SIMA SAN FRANCISCD
Al 8.715 1.2 | WING FITTING ASSEMBLY FOR A-3 SERIES AIRCRAFT
5 5 -
AX 23. | 4 6.5 | FLAP SUPPORT ASSEMSLY FOR A-3 SERIES AIRCRAFT
5
AL W%, | 6 7.7 | FAN DISK ASSEMBLY, TF34 ENGINE FOR S-3 SERIES AIRCRAFT
25 H
AM 13 6.2 | 5.5 | CLOSING ARM, LAKDING GEAR DOOR FOR 5+3 SERIES AIRCRAFT === -
5 .
AN M. | 8 .75 | HINGE, CANOPY BREAK AMRY FOR S-3 SERIES AIRCRAFT
5 - . )
SRS S - - :

ENCLOSURE (| )
e



M
NAVAL HISTORICAL NAVY DEPARTMENT CURATOR )
CENTER ACCESSIDN HUMBER g7~61-
CURATOR BRANCH DATE :
INVENTORY REPORT
COMMAND/ACTIVITY HAME = NAVAL AIR STATION
ALAMEDA, CA |
LOCATION: NAS ALAMEDA BUILDING 29
HAVY DIMENS1ONS JTEM WAME/DESCRIPTION REMARKS
DEPARTMENT
CURATOR
CATALOG NUMBER
AC 13. | 6.2 | 7.5 | cYRO ASSEMBLY, WEAPON CONTROL, FOR A-3 AMD A-4 SERIES AJRCRAFT
5 5 AIRCRAFT
“:P 7.7 | 7 .5 | FLoor secTion, AIRCRAFT FOR P-3 SERIES AIRCRAFT
rs 5
AD 15 17 2.5 | DIE, STAMP, MACHINE MOUNTED
AR 20 [ |2 PLAGUE, AWARD, BENEFICIAL ' HAS OVERHAUL AND REPAIR DEPT
SUGGEST 10N
Ps 5. |9 DISPLAY, TOOL CHIT
5
AT 9.5 | 6 METER, FRECUENCY, CALIBRATION, SW | FOR SHRIKE MISSILE
2684
AU 12 | 8.7 | 11 | TEST SET, TORPEDD, HEAT AND FOR MK 44, MK 48, AND MK 48
5 CONTROL SYSTEM
“:v 8.7 | 4 SIGN, LICENSE, “JAPANESE HUNTING" | MADE 8Y OER DEPT C WMll
5 .
AW 5 3.7 SIGN, PERMIT, PARKING, SN 18501 NADEP
5
AX 5 3.7 SIGN, PERMIT, PARKIKG, SN 18502 NADEP
5 -
AY 5 3.7 SIGH, PERMIT, PARKING, SH 18503 NADEP
5
Az 5 3.7 SIGN, PERMIT, PARKING, SN 19000 NADEP
5

ENCLOSURE (} )
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NAVAL HISTORICAL
CENTER

CURATOR BRANCH
INVENTORY REPORT

NAVY DEPARTMENT CURATOR
ACCESSION NUMBER

DAIE

e

87~-61-

COMMAND/ACTIVITY NAME

NAVAL AIR STATION

ALAMEDA, CA

LOCATION:

NAS ALAMEDA BUILDING 29

RAVY DIMENSIONS ITEM NAME/OESCRIPTION REMARKS
DEPARTMENT -
CURATOR
CATALOG NUMBER
BA 5.7 | 6.5 {-1 PATTERN, MOLD, INSIGNIA NADEP ALAMEDA
: 1
ER 10 10 1.7 PATTERN, MOLD, INSIGHIA NADEP ALAMEDA
; 5
8¢ 7.5 | 7 2 PATTERN, MOLD, INSIGNIA USH MASTER MACHINIST ASSOC.
BD 10 | 3.5 | 7.2 | x17, HOLE BORING / CUTTER
5
BE 12. | 11 | 1.5 | paNEL, PAYCH, ELECTRONIC FOR PROGRAMMING MACKINERY
It
BF ap. | 22 | 13 | consoLE, computER, c-3 DATA FOR WORK MANAGEMENT .
5 SYSTEMS 5
| BG 18 | 17. | .5 | PLAGUE, COMMEMORATIVE LN MEMORY OF BMC RAYMOND BAKER
75
BH 19 | 12 | .75 | PLAOUE, AUARD, SAFETY. C 1989 NAVAIRSYSCOM / NADER ALAMEDA ﬁj
B1 3.7l & .25 | PLAGUE, COMMEMORATIVE ALR / NADEP 1941 1997
5
al 27 3.5 3.5 BILLET, ALUMINWM FOR FORGE OPERATIONS
BK 27 3.5 | 3.5 | BILLET, ALUMINUM FOR FORGE OPERATICHS
[| T 4 |1 |8 LADLE, FORGE
i
BM 46, 7 ) S1GN, PATTERM SHOP
25
BN as. | 22. | 3 | cravre, romce meTALPOT | T e -

ENCLOSURE (| )
=11




ENCLOSURE (! )
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NAVAL HISTORICAL NAVY DEPARTHENT CURATOR
CENTER ACCESSION NUMBER 97-61-
CURATOR BRANCH DATE .
“ENVEN‘I'ORY REPORT
COMMAND/ACTIVITY HAME HAVAL AIR STATION
ALAMEDA, CA
LOCATION: NAS ALAMEDA BUILDING 29
NAVY DIMENSONS ITEM NAME/DESCRIPTION REMARKS
DEPARTMENT -
CURATOR
CATALOG MUMBER
80 37 |3 1.5 | TOMGS, FORGE
BP 50, |57 | 2 PLAGUE INSIGNIA, UNIT NAVAL AIR REMORK FACILITY
25
80 ’ 1. | 4. POT, METAL FORGE FOR MOLTEN METAL
25 75
BR 11. |- 8 z SET, MICROMETER FOR MEASURING WEAR
5
BS 5.1 19 | 15 | MAsk ASSEMBLY, PROTECTIVE FOR AIRCRAFT CHEMiCAL WASHDOWN
5
BT &0 | 6.5 PLAOGUE, INSIGNIA, UNIT NAS ALAMEDA
[
i By 66. | 54 FLAG, ORGANIZATIOWAL, UNIT HAVAIRSYSTOM
5
’[ BY 3% | 24 .75 | PLAQUE, COMMAND, UNIT NARDAL SAN FRANCISCOD
B4 a8 | 22. | 38. | carT, TOOL, MECHANIC, SN BSM-625 | NADEP ALAMEDA
25 |5 H
BX 720 | 6.5 | 12. | DISPLAY, PRODUCT, INSTRUMENT REMORKED AT NADEP ALAMEDA
25 | BEARINGS
BY o6. | 62. | 40 | DIORAWA, INSTALLATION NAVAL AVIATION DEPOT
75 75
BZ 2¢. | 20. | 1.7 1 PLAGUE, AuARD, SAFETY, C 1974 NARF ALAMEDA
5 25 5
tA 16, | 13. 11 PLADUE, AWARD, SAFETY, C1972 HAVAL AVIATION DEPOT
.75 N T A —




NAVAL HISTORICAL NAVY DEPARTMENT CURATOR
CENTER ACCESSION WUMBER 97=61~=
CURATOR BRANCH DATE '
INVENTORY REPORT )
COMMAND/ACTIVITY NAME NAVAL ATR STATION
| ALAMEDA, CA
LOCATION: NAS ALAMEDA BUILOING 29
HAVY DIMENSIONS {TEH NAME/DESCRIPTION REMARKS
DEPARTHENT
CURATOR
CATALOG NUMBER
8 3.7 4 1.2 | PLAGUE, COMMEMORATIVE AER / MADEP ALAMEDA 1941-19§7
5 5
ot 5.7 ) 4 1.2 | PLAOUE, COMMENORATIVE ALR / NADEP ALAMEDA 1941-1997
d 5 5 : '
co 2 15. FLASHLIGHT, HAKD, US, MX-9%3/U USED BY TAX! GROUND "CREW / WITH
25 . - COME SHIELD
CE 12 15. FLASHLIGHT, HAND, US, MX-S93/U USED BY TAX] GROUND CREW / WITH
25 CONE SHIELD
cF 2 8 FLASHLIGHT, HAKD, US, MX-9%3/U USED BY GROND CREV' .
G e1. | 58 | .5 | WAT, DECK, OUARTERDECK, UNIT CBY 416 '
5
CH s6 | 12. | .25 | S1GN, ORGANIZATIONAL, "S$-3 FLIGHT NADEP CODE 94424 (S-3 FLIGHT
5 SYSTEMS" SYSTEMS)
£l 8 & 3.2 | TEST SEY, BOMB RACX NADEP
5
cd 16. | 3 CLOCK, WALL, US, 24-HOUR NAS ALAMEDA AIR TERMINAL
25 .
X 28 |9 11. | BOMB RACK, EJECTOR, US, AERD 208 | CUTAWAY TRAINING AlD
. 5 ‘SN 486 ’
cL 34 | 12 | 7.5 | soMB RACK, EJECTOR, US, AERD 7A-3
sn 158
(1} 4 4 SIGN, ORGANIZATIONAL, “P-3C. NADEP ALAMEDA/PLACED IN
UPDATE I11" COMPLETED ALRCRAFT
UCKET, SAWD, FIRE PROTECTION FROM BLDG 5 / USED TO FIGHT

CN 11. | 15. B
5 5 MAGNESIUM FERES

ENCLOSURE (! )
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NAVAL HISTORICAL
CENTER
CURATOR BRANCH

INVENTORY REPORT

NAVY DEPARTMENT CURATOR
ACCESSION KUMBER

DATE

COMMAND/ACTIVITY NAME

NAVAL AIR STATION

ALAMEDA, CA

LOCATION: HAS ALAMEDA BUILDING 29

NAVY DIMENSIONS ITEM NAME/DESCRIFTIODN REMARKS
DEPARTMENT -
CURATOR
CATALOG NLMBER
co 22. | 10. i7. INFLATOR/MORITOR, AJRCRAFT TIRE
75 25 75 SN LQBOO1B
cP 10. 10 7 CARBURETOR, AIRCRAFT ENGINE
|z
co 20 14. 16 1EST SET, FLAP ACTUATOR, AIRCRAFT
5
f CR 1.2} .25 COI.N, COMMEMORATIVE, NAS ALAMEDA 2STH ANNIVERSARY
5
cs 5 2 TICKET, CLAIM CHECK, BAGGAGE, SH GENERAL PURPOSE
28263
CT 5 2 TICKET, CLAIM CHECK, BAGGAGE, SN GENERAL PURPOSE
28262 J
ui] 5 2 TICKET, CLAIM CHECK, BAGGAGE, SN NAS MIRAMAR
15799
oV H 2 TICKET, CLAIM CHECK, BAGGAGE, SN NAS MIRAMAR
15800
Cw 85. | &3 2 PAINTING, OIL, USS SAMUEL COMPERS | ARTIST: GIORGIRA CANDELARIA C
25 (ap 37 15B9. INCLUDES USS SPRUANCE
05963 AND DD975
CX &0, | &1 &4 "PAINTING, OlL, BATTLE OF MANILA ARTIST: F. BAUER C 1910

ENCLOSURE (! )
14
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NAVAL HISTORICAL HAVY DEPARTMENT CURATOR
CENTER ACCESSION NUMBER §7-61-
CURATOR BRANCH DATE
INVENTORY REPORT
COMMAKD/ACTTVITY NAME NAVAL AIR STATION
ALAMEDA, CA
LOCATION: WAS ALANEDA BUILDING 29
NAVY DIMENSIONS ITEM NAME/DESCRIPTION
DEPARTHENY
CLRATOR
CATALOG NUMBER
cr 13. | 13. | 2 BOARD, SHITCH/INDICATOR, FORGE SHOP SAMPLE
s |25 ELETRONIC
€z 1301 |2 BOARD, SWITCH/INDICATOR, ELECTRIC | FORGE SKOP SAWPLE
/ 5
DA 19. | 10 | 16 | case, Biscuit, SURVIVAL RATION, CIVIL DEFENSE ITEM. *-
5 US, C1VIL DEFENSE - » '
OB 19. | 16. | 10. | TEST SET, US. AIRCRAFT FIRE USED WITH THE“A-6 SERIES
5 175 | 757 | conteoL SYSTEM SH_ave20 AIRCRAFT
bC 2e | 13. | 17 | 7S sET, TRANSISTOR, TYPE 573 SK | USED IK SHOP TESTS fFOR
I % 011057 TRANS1STORS i
BD = |7 VEST, AVIATION, GROUND CREWMANS, | FROM AIR TERMINAL T
LARGE
I DE xn |7 VEST, AVIATION GROUKD CREWMAN'S, | FROM AIR TERMINAL
LARGE
DF 9.5 | 10 | 5.5 | HELMET, FLIGHT DECK CREWMAR'S FROM AIR TERRINAL / MARKED
0. /WIGO BARNEY"
06 9.5 | 10 | 5.5 | HELMET, FLIGHT DECK CREWMAKS FROM ATR TERMINAL / MARKED
_ 1 HEUSHY
DK 2.5 1 4.5 | 5.5 | -prOTECYOR, FOOT / TOE {1 PAIR) FROM AIR TERMINAL

ENCLOSURE ( b))
15
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NAVAL HISTORICAL
CENTER

CURATOR BRANCH
INVENTORY REPORT

NAVY DEPARTMERT CURATCR
ACCESSION NUMBER

DATE

97=61-

COMMAND/ACTIVITY HAME

NAVAL AIR STATION

ALAMEDA, CA

LOCATION: WAS ALAMEDA BUILDING 29

ENCLOSURE (1)
=16

HAVY DIMENS1ONS ITEM WAME/DESCRIPTION
DEPARTMENT o
CURATOR
CATALOG NUMBER
nl 10. | 5.5 PATCH, ORGAM1ZATIONAL MARKED "H.A.5. ALAMEDA / AIR
5 TERMINAL"
oJ 0. | 5.5 PATCH, ORGAMIZATIONAL MARKED “N.A.S. ALAMEDA / AlR
/ 5 TERMINAL"
] 4 38 1A 37. | s10EBDARD, QUARTERDECK, SHIP'S FROM USS SAMUEL GOMPERS (AD 37)
5
oL 38 1% 37. | SIDEBOARD, OUARTERDELX, SHIP!S FROM USS SAMUEL GOMPERS (AD 37)
5
[} 36 9. | 3% MACHINE, PUNCH CARD, COMPUTER, WITH INSTRUCTION BOOK
8 1BM HMBDEL 29 .
DN L. | 29. | 48 MACHINE, SURTING, PUNCH CARD, SH FROM NAVAL AVIATIOH DEPOTY
5 5 23997
(1]} 22 16. | 10, | TEST UNIT, SEARCH RADAR, GRUMMAN FOR USE WITH AN/APR-92 OR
5 5 (CASE 1 OF 3) AR/APO-105 RADAR (A-6 SERIES
ALRCRAFT)
op 21 18 10 TEST UNIT, SEARCH RADAR, GRUMMAN FOR USE WITH AN/APG-9Z DR
(CASE 2 OF 3) AN/APQ-105 RADAR (A-6 SERIES
AIRCRAFT)
Do 22 19 11 TEST UNIT, SCARCH RADAR, GRUMMAN FOR USE MITH AN/APO-52 OR
.CCASE 3 OF 3} ANJAPO-105 RADAR {A-6 SERIES
. AIRCRAFT)
DR 14, | 24. CAPSULE, TIME, COMMEMORATIVE FROM NARF MATERIALS ENGINEERING
5 75 ' LABORATORY DTD FEB 1986 (DO NOT
OPEN UNITL 2061) (COMHEMORATES
75TH ANNIVERSARY OF NAVAL
AVIATION) s v F
15 41 SCALE, WEIGHT, SN 45885- 190402 FROM NARF ALAMEDA




NAVAL I{ISTBRICAL
CENTER

CURATOR BRANCH
N"?’ENTDRY REPDR‘I‘

'ACCESS1O4 HUMEER

HAV'I‘ Gﬁﬁmﬂ MEMT ﬁURHDR

| oare

797":-'_"61-

COMMANDZAETIVITY MAKE

HAVAL AIR STATEOH

| ALAMEDA, CA

LOCAY10N:

HAS ALAMEDA BUILDING 29

ENCLOSURE ( | )

17

artt

AV | ormEnsigns {TEH: NAKE/DESERIPTION REMARKS

DEPARTHENY .

CURATER

TATALOG NUMBER | .

o7 S8 { 30 | B5. | LAKDING GEAR ASSEMBLY, HOSE; &N 3439

‘ 15 _| AIRCRAFT, Fe3 SERIES. mnam — _
U 66 | a8 | 75, | LawomnG ﬁE‘AR’AESEHBLY HATH, SH 93115
7 - S P - AIRERAFT, P~ SERIES AIRCRAFT

oy 26, | 38 | 2 ?LMHJE, auu.oarafs, FACILTTY ATRGRAFT ENGINE OVERNAUL-
N 5 R s _ _PACILITY C1953 -
oM 39. [ 19 |8 | PROPELLER, AIRTRAFT, FOR P-3 CUTAUAY ssmou FOR mmnns
N . = o | BERIES ATHERAFY. .

LS



APPENDIX B

Maintenance and Repair Guidelines for Naval Air Station Alameda Historic District

Definition of Terms:

In addition 1o the terms defined here, and unless otherwise indicated, all definitions given in 36 CFR §
800.2 will bz accepted for the purpose of this agreement.

1. Routime maintenance: Routine maintenance will include only exterior maimtenance and
2. Misintenance; Maintanance is the recurring day-to-day or periodic wotk required to continue
current use of the facility. It includes work undertaken to prevent damage or deterioration.

3. Repair: Repair includes overhauling, refinishing of reprocessing constituent parts or material

of a facility in onder 1o contimue effective cuurent nse, It includes replacemerit in kind when
new materials and design match existing material and design.

Actions Not Requiring Further Consultation Pursaant to the Regulations (36 CFR Part 800)

A. Structural Elements

1.

mmmmdmmumwmmmmwmmm
and design,

Replacement of giass when done in kind to match existing material and design. Window panes
myhduﬂemkﬁieﬂnedashngaslheghﬂngisdmmdnplmmmm

Maintenance of features such as frames, hoodmolds, paneled or decorated jambe and moldings
'h““‘h‘.w. mof suxfisces treatments _ cleaning, rust removal, lioited removal
Repair or replacement of doors, when done in kind to match existing material and design.

Repair or replacement of roofs or part of a roof that are deteriorated, when done in kind to match
existing material and design, Adequate anchorage for roofing material to guard against wind
damage an moisture penetration shall be provided.

Repair or replacement of porches and stairs when done in kind to match existing material and
design.

Repair of window frames by patching, splicing, consolidating, or otherwise reinforcing or
replacing in kind those parts that are cither extensively deteriorated or are missing. The same
configuration of pane will be retained.

B. Surfaces

L

Painting exterior surfaces when the new paint matches the existing or original color. If the
existing paint color is desirable and the original color is zow known, the color should be in
keeping with approved historic color schemes. Damaged or deteriorated paint may be removed to
next sound lzyer by band seraping or kand sanding. Abeasive methnds, such as sandblasting or
waterbiasing, are not allowed.

J-18




APPENDIX C

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. Maintenance of historic properties will
be carried out in accordance with the tems of APPEMDIX B, Maintenance and
Repair Guidelines for NAS Alameda Historic District.

Layaway Level 2 (property expected to be reused within 6 months of operational
Clo=ure): Maintenance shall be performed to maintain the structural integrity,
weather tightness and utility systems of the faecility to limit deterioration.
Water shall be pericdically turned on teo faucets, toilets, urinals, etc., teo
keep drain ‘traps “wet.” Appliances shall ke 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 to prevent freezing.
Historic propercties previausly;heated/air conditioned will be inspected on a
regular basis for mildew, mold and other evidence of deterioration. Where
deterioration is observed appropriate measures will be taken to arrest éhgn
deterioration and prevent reoccurrence. Maintenance of historic prcpertiésm
will be carried out in accordance with the terms of APPENDIX B, Maintenance
and Repair Guidelines for NAS Alameda Historic District.

Layaway Level 3 {(property expected to be reused within 6-24 months of .
operational closursg): Same as Level 2 except that the heating/air-conditioning
will be turned off. Historic properties previously heated/air conditioned will
be inspected on a regular basis for mildew, mold and other evidence of
deterioration. Where deterioration is observed appropriate measures will be
taken to arrest the deterioration and prevent reoccurrence. Maintenance of
historic properties will be carried out in accordance with the terms of
APPENDIX B, Maintenance .and Repair Guidelines for NAS Alameda Historic
District. : .

TAY: p il {potential reuse of property is beyond 24 months of
operativnal closurs): Same as Level 2 except that no heat or air conditioning
will be provided and all utilities will be turned off., Water lines and fire
suppression systems will be drained. Sewer traps shall be routinely filled
with a non-toxic¢ antifreeze or other methane gas suppression system. Passive
ventilation shall be used to control humidity. Scheduled inspections shall be
made to detect any damage from mold or mildew. Whexe damage is chserved :
appropriate measures will be taken to arrest deterioration and prevent its
recccurrence. Maintenance of historic properties will be carried cut in
accordance with the terms of APPENDIX B, Maintenance and Repair Guidelines for
NAS Alameda Histoxic District.
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Layaway Level 5 (leased facility): Utilities shall be provided to the lessee

on a fee basis. Lessee will provide for and fund maintenance, repair or
services to the property{s)._Maintenance of historic properties will be
carried out in accordance with the terms of APPENDIX B, Maintenance and Repair
Guidelines for NAS Alameda Historic District.

Layaway Level 6 (no reuse envisioned; abandoned in place): The property,
related systems and equipment shall be closed and secured. Windows and
entrances shall be locked (or boarded up as necessary). Maintenance work
shall be restricted to the prevention of unauthorized entry to the facility or
grounds immediately adjacent. Basic entomology services shall be continued to
the grounds surrounding the facility. Only conditions adversely affecting
public health, the environment and public safety shall be corrected. All
utilities shall be shut off or disconnected.
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APPENDIX D

'Sign Pracedures
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RECGEIV "

A
CITY OF ALAMEDA PLANNING BOARD .oy (epatit

RESOLUTION NO. PB-98-8

A RESOLUTION OF THE PLANNING BOARD OF THE CITY OF ALAMEDA APPROVING
A SIGN PROGRAM FOR ALAMEDA POINT(THE EORMER ALAMEDA NAVAL AIR
STATION} '

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

WHEREAS, Alamedsa Naval Air Station is under an interim leasing program between the
Navy, the Alameda Reuse and Redevelopment Authority and the City of Alameda; and

WHEREAS, a portion of the base has been determized to be eligible for the National

Register of Historic Places as an Historic District and thus, given federal protections; and

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

WHEREAS, the subject property is designated Federal Facilities on the General Plan
. Diagram,; and

WHEREAS, the subject properiy is located ih an M-2-G, General Industrial
(Manufacturing) Zoning District with & Special Government Combining District; and

. WHEREAS, the Board held a public hearing on this application on August 11, 1957, and
examined pertinent maps, drawings, and documents; and

WHEREAS, the Board made the following findings:

1. The proposed Sign Program is consistent with the General Plan, since 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 propoued Alsmeda Point Sign Program will not adversely affect other property
in the vicinity 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 Poimt,)

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

4. The standards in the proposed Alameda Point Sign Program are more appropriate
for signage in Alameda Poimt than the City’s Sign Regulations because they
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~ recognize the consistency of the bullding sizes, design, and unique streetscape.
Alameda Municipal Code Sign Regulations Section 30-6.3b2 provide the authority
to adopt an individua! sign program for specific areas,

THEREFORE BE IT RESOLVED that the proposal is Categorically Exempt under CEQA
Guidelinss, Section 15305 - Minor alterations to land use limitations; and

THEREFORE BE IT FURTHER RESOLVED thar the Planning Board of the City of
Alameda hereby approves the Alameda Point Sign Program, pursuant to Alameda Municipal Code
Sign Regulations Section 30-6.3b2, and subject to the following conditions: " _

1. Signs within Alameda Point shall foliow standards found in Exhibit A, “Standards
and Procedures for Signs within Alameda Point”, dated Pebruary 1998. The area
subject to the Sign Program is delineated in Exhibit B.

5 If substantial redevelopment 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 Californis Code of Civil
Procedure Section 1094.5 may be prosecuted more than ninsty (30) days following the date of this
decision or decision on any appeal plus extensions authorized by California Code of Civil
Procedure Section 1094.6.

PASSED AND ADOPTED by the Planning Board of the City of Alameda on the
26th day of January, 1998 by the following vote: .

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

ABSENT: (1) Rossi

ge\pbireso\sign.res
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EXHIBIT A
CITY OF ALAMEDA
INTERIM STANDARDS AND PROCEDURES FOR SIGNS
WITHIN ALAMEDA POINT

" February 1998

Pra padures

The purpose of these standards and procedures is threefold. First, they establish the City's
interim signage requirements for Alamedz Point {the former Alameda Naval Air Station.) Second,
they are consistent with the preservation of Alameda Point's unique historic resources and
character and existing physical development characteristics, Third, they provide tenants and

interim lessees with clear requirements for signage and permit processing. Unless specified hersin
all signage shajl comply with the City of Alameda’s Sign Regulations. ‘

II.  Existing Signs

Existing signs shall not be removed from any building or ares or altered uniess such removal or
alteration is approved through a sign permit issued by the Planning Director. For a sign to be
- removed or altered, it must meet the following criteria: :

A. The sign does not contribute to the historic character of the building or the arca.

B. The sign is irrelevant to the present or proposed use of the building or area. Examples of
this criteria include signs that identify a former tenant or use or that refer to the prior
caretaker status of the building. :

C.  The siga is ot the building number or area idemtification sign, unless it ﬁill be replaced
with an in-kind sign. . ' '
D.  The sign's removal or alteration will not irreversibly damage the building or area. Any
_ damage to a building or area resulting from the removal or alteration of a sign shall be
repaired immediately by the tenant to meet the approval of the City Planning Director.
Any alteration required to remove 8 sign must meet the Planning Director's approval.
£ The altered sign mests the standards in Section IIT, "New Signs".

The existing free-standing changeable copy sign Jocated at the terminus of Atiantic Avenue &t
Ferry Point Drive may be used only by the City of Alameda for informational purpos.s.
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II.  New Signs

A.  General Standards

1.

b

[F3 ]

The purposes of signage in Alameda Point are to direct traffic to buildings and
areas and to identify buildings and areas, and the businesses lozated within. Signs
shall not advertise products or services unless the product or service is part of a
business's name.

The sign copy on an iﬁdivi_dual gign face shall.be limited to the name of the
business, the street address and/or building number, and tWo design features, such
as logos, figures, ot symbols,

All signs shafl respect the architectural character of Alameda Point, being
Streamline Moderne or Art Deco style generally, characterized Dy sans serif
,lettering and stylized forms where possible. The guide produced by the Navy for
design review, “Layman’s Guide to Buildings Preserving the Character of the
Naval Air Station Alameda Historic District”, shall be used in reviewing each
proposal. It is available for review at the City Planning Department.

Signs shall be compatible with- the puilding to which they are attached. Size,

height, location and material shail strongly relate to building design aid style,
Colors shall be compatible with the building's colors. g

Signs shall comply with all applicable requirements of the City of Alameds Sign
Ordinance, including the requirement of & building permit. -

. Signs shail not remove, alter or irreversibly damage distinctive materisls, featres,

finishes and construction technigues or examples of craftsmanship.

Materizls

1,

Sign materials shall be consistent with the materials and characteristics of the
historic architectural styles. Appropriate materials may include. painted or
engraved wood and dimensional letters of cast or fabricated metal or painted
plastic. For buildings within the Hangar Area, the preferred signage is the latge
painted-on wall sign on the side or front corner of the building in order to be
consistent with the histaric district, within the standards contained in Section D.,
below. Areas outside the historic district are not restricted to this type of sign.
Wall mounted signs should not project more than 6' from the wall.

Cabinat type signs with plastic faces are not aliowed.
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peonibited Si

{n addition to those signs prohibiced by Section 30-6.5 of the City of Alameda’s Sign
Ordinance, the following signs are not persitted at Alameda Point:

l. Any signs attached t0 trees, rocks, utility poles, street signs, except for public
wtility, traffic, or safety identification or information;

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

3. Fresstanding signs, in::lucling monument style signs, except lawn signs as defined
in section D.4, and only within the Historic District. ' .

4. Signs that are affixed to of painted on a fence, except for unenclosed uses that are
not associated with a building or where 2 building is located more than 100 feet
from a street. '

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 stapdard is for historic
residential units, for the Officers’s Club, the Chspel, and for certain other historic
structures fronting on the mall (Buildings 1,16, 18, 60, and 54). Thess buildings shall be
identified only with small, freestanding lawn signs. Descriptions of these types of signs,
specific standards for cach, and the amounts of allowable sign area arc as follows: .

1. Wall Signs

A wall sign is permanently affixed parallei to a wall or printed on the wall of a
puilding, Painted, engraved, or sandblasted signs and signs with individusal Jemters
are preferved, Exposed neon Signage and internally illuminated pan chagmel lefters
are allowed except along the frontages of the historic buildings listed above.

2. Window Signs

Any sign, picmre, symbol, or combination thereof placed in a window is
considered to be 8 window sign, as defined in the City of Alamedsa Sign Ordinance.
Individual letters are preferred, Exposed neon signage is allowed excepr 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 floor of a building. Window signs are not allowed above the first

floor.
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Awning Signs

An awning sign is & sign that is printed or paintzd on ot attached to an awning,

canopy, or other structural protective cover over a door, entrance, window, or.
outdoor service area, Backlit and illuminated awnings may be allowed. Awning

signs are not allowed on single- o duplex-unit residential buildings.

Lawn Signs

A lawn sign is a freestanding sign board supported by posts at either end, without

2 base. - Such a sign shall not exceed four feet in height. It shall be located in the

lawn or landscaping in front of a building, unless and exception is granted by the '
Planning Director because of unique circumstances at the building site. The City
will determine where a lawn sign may be tocated on the site based on visibility
from the street and the relationship with the vuilding, The size, specing provisions
and landscaping shall conform with Section 30-6.4.f Presstanding Signs, of City's. .

Sign Regulations, and shall not exceed 30 square feet. No more that one free- -
standing sign will be allowed per lease hold. Lawn signs shall be allowed only
in the historic district on existing landscaped areas. A

Sign Area and Number of Signs

The amount of total allowed sign area will be based on two criteria: the on,gmal
use of the building and the length of the principal building frontage adjacent to 2
street, as determined by the Planning Director. These criteria will be applied as
follows: : '

& Residential Buildings

For existing single-family residential buildings, which have been converted

to a mon-residential use, in the area betweenl Pan Asn Way and Main
Strest, the total allowed sign area ehall not exceed one-half square foot per
linear foot of principal building frontage not to excesd 1§ square feet..
Ounly one sign, either a wall sign or a lawn sign, may be permitted per
building. .

The former barracks buildings, pumbers 2, 4, and 17, are exempt from the
residential standerd and should be considered under whichever of the
following categories meets their proposed use, If the use gontinues to be
residential, then theses sStructures shall be limited to the standard for
cultural buildings, below. )
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b,  Cultural, Educational and Recreational Buildings

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

. Office, Commercial and Industrial Buildings

The total allowed sign area shall not exceed one square foot per linear foot
of principal building frontage with the total sign ares not o exceed the
following standards, whichever is less: .

1 For buildings unﬂér 25,000 square feet in total {loor area; two
signs, the toral of which may not exceed 100 square feet;

5)  Forbuildings between 25,000 and 100,000 square feet in total floor
" ares: two signs, the towl of which may not exceed 200 square feet;
and

3)  For buildings over 100,000 square fest in wotal floor area: 250
square feet on each of the following: Street frontage, and the two
side faces of the building visible from the street, with the total not

exceed 750 square fest.
Directionat Si

The City Engineer, in consultation with the City Planning Director, ghall decide where and
how many directional signs can be located to direct traffic to a building, set of buildings
or area. This signage shall be limited to traffic terms such as *Enter” or "Exit” axd shall
not include any business names. Theemgtionmthismndardisthaspecialcircumsm
of providing direction to & particular building or business whose location is not readily
apparent from the street. A directional sign shall not exceed 4 square feet in total area.
This sign area is in addition to the allowed sign area described in Section III.D, "Sign
Area", when used in conjunction with a particular business.

Address signs as provided en each building by the Navy or City of Alameda shall not be
counted against allowable sign area. Other address signs will be counted if the tenant's
name sppears as part of the sign.
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- H.

V.

Building Markers

Building markers, which include memorial signs of tablats, names of buildings, historic
significance, and date of construction, are allowed when constructed of bronze, stone, of
other similar material. The meximum size is 4 square feet. This sign area is in addition
1o the total allowed sign area described in Section IT.D, “Sign Area.”

| Barners and Art Signs

Non-commercial banners, flags, and art signs may be used temporarily for no more than
30 duys to decorats the streetscape and to advertise public events and other similar special -
events subject to the approval of the Ciry. : '
Temporary Signs
1, Business Identification Signs
/ Temporary business identification signs are allowedbendiné completion of the
permitted permanent business jdexﬂﬁ:aﬁon signé. The sign may be, plaztic, fabric,
or similar material, but not paper. It shall not exceed the sign area
described in Section IIL.D, "Sign Area.” The maximum time period a temporary
sign may remain up is 30 calendar days. '

3.  Real Estate Signs
Temporary real estate signs are allowed per the City Sign ordinance.

3. Construction Signs | |
Building, site, and/or infrastructure construction signs are allowed up 10 ten days
before actusl work begins, Sign area shall not exceed 32 square feet per sign per
building, site or project. Signs shall be removed within 10 working days after the
completion of construction. ' A

Procedures

Sign permits from the City are tequired for th: removal or alteration of existing signs and the
installation of new signs except those tisted 28 exempt in the City of Alameda Sign Ordinance,

V.

Applicability . -

These standards and procedﬁzes shail be epplicable for the term of the Interim Lessing period.

g:\pb\nmru\umhign.wpd
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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 Nationa! Historic Preservation Act requires that
Federal Agencies 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 Air Station Alameda Historic District (which is 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

WIEREAS, the site is classified as M-2-G General Industrial (Manufacturing) Special
Government ComPimng District; and '

WHEREAS, this is not a project as defined by CEQA, Guidelines, Sections 15357; and

ORNEY

{

WHEREAS, based upon the evaluation contained in the Historic Architectural Resources
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
broad cultural, political and social history of the United States and a site which embodies the
distinguishing characteristics of an architectural type which is inherently valuable for study; and

L

Y AT

Cit

WHEREAS, the Naval Air Station Alameda Historic District would be eligible as an
example of the development of US. Naval Bases in the San Francisco Bay Area for World War II,
with 1038-1045 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 February 5, 1998 meeting of the Historical Advisory Board, the Board

recommended that the Naval Air Station Alameda Historic District at Alameda Point be designated
a Alameda Historical Morument. :

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 Historical and
Culiural Monument List. -

* % ok ok %k ¥

j-30




I, the undersigned, hereby certify that the foregoing Resolution was duly and regularly
adopted and passed by the Council of the City of Alameda in regular meeting assembled 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. | 5

IN WITNESS, WHEREOF, I have hereunto set my hand and affixed the official seal of said Gity this

8th day of _September , 1999. .
y :
ngf & ,%Z

Diane Felsch, City Clerk
City of Alameda
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EXHIBIT Y

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 Landiord.
Prospective tenants should answer the questions in light of their proposed operations on the premises. Existing
tenaits 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:

PM Realty Group L7,

Atin: Property Manager

101 West Atlantic Avenue
Alameda, California 94501

(510) 749-0304; (510} 749-1095 fax

1. General Information.

Name of Responding Company:_Faction Brewing Company

Check the Applicable Status:

Prospective Tenant [ 3] Existing Tenant i
Mailing Address: 72 Glen Ave  Oakland, CA 94611

Contact Person and Title:_ Claudia Pamparana/Owner

Telephone Number: (415 823-7916

Alameda Point Address of Proposed Pretnises to be Leased;

2501 Monarch St #22

Length of Lease Term;__ Syear w/ 2- 5 year options to renew

Your Standard Industrial Classification (S8IC) Code Number: _? Light Industrial/ manufacturing

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.
Brewing/manufacturing beer- Stew malt> boil liquid with hops> ferment beer> package product
Selling Beer- We will have an onsite tasting room to sell our product as well as work
with distributors

2. Use and/or Storage of Hazardous Materials.
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3.2 Ifyou have an above ground storage tank (AST), do you have a spill prevention
contaimment and cointermeasures {SPCC) plan?

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

Tf s0, attach the results,

3.4 Have any spills ot leaks occurred from such tanks, pumps or piping?

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

3.3 Were any regulatory agéncies notified of any spills or leaks?
Yes [ ] No [ ] Nof Applicable

If 5o, attach copies of any spill reports filed, any clearatice leiters or other
correspendenice from regulatory agericies relafing to the spill of leak.

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

Yes [] No [] Not Applicable [ ]

If yes, attach copies of any closure permils 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 cccurred on any site you occupy?
Yes [] No Not Applicable

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

42 Were any agencies notified in connection 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 letiers
obtained from any regulatory agencies involved and the results of any final soil or
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Is any treaiment, 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, pirocessing or recycling
methods.

“Attach copies of any hazardous waste permits or licenses issued to your
company with respeet to i{s operations on the premises.

6. Wastewater Treaiment/Discharee.

6.1 Will your proposed operation require the discharge of wastewater to (answer Yes or No
to each of the following)?
No storm drain Yes__ sewer
No surface water n/a___ no industrial discharge
6.2 Does your business have a Sewer Use Questiormaire 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.

We have a company that we will work with, cnce we move in.
Not known exactly at this time

6.4 Poes your business conduct operations outside the building or store materials outside?
Yes No {] Not Applicable ||

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

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

Yes [} No Not Applicable [_]
6.7 Does your business operate under a National Pollution Discharge Elimination Systemn
{NPDES) Permit?
Yes [_] No [] Not Applicable

Attach copies of any wastewater discharge permits issued fo your company with
respect to its operations en the premises.
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82 Has your company ever received requests for inforniation, notice or demand letters, ot
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 environmental audit ever been conducted at your company's current facility?

Yes D No

If s0, discuss the results of the audit,

8.5 Have there been 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

FACTION BREWING COMPANY ELC

py:_ Claudia Pamparana&M{j@M ;Pf%k\\

Title: Owner

Daie:  07/01/12
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EXHIBIT G
RULES AND REGUELATIONS

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 seg.

4. The enfries, 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 fenant without the prior writien 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 fenant.

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 T'enant 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 curiains, 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 shatl 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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