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February 13,2015

Anthony J. Picente, |r.
Oneida County Executive

800 Park Avenue
Utica, New York 13501

LINT VY

WAYS & MEANS

Re: MidAir USA, Inc.

Dear Mr. Picente, Jr.:

Attached are copies of an Agreement and Lease between Oneida County through the
County Attorney’s Office and MidAir USA, Inc.

The purpose of this agreement and lease is to resolve claims pertaining to previous lease
violations.

This agreement will result in a payment of the back rents owed to the County, in addition to
the monthly payments due going forward as determined by the lease.

If this meets with your approval, please forward to the Board of Legislators for their March

11, 2015 meeting.

Very truly yours,

(7

PeterM Rayhill, E q
Oneida County Attorney

C sum ¥

* if Mw —
i Dated— Z”f 7 /7S
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Oneida Co. Department: County Attorney Competing Proposal

Name of Proposing Organization:

Title of Activity or Service:

Proposed Dates of Operation:

Only Respondent
Sole Source RFP

Federal Agreement/Revenue

Oneida County Contract Summary

MidAir USA, Inc.

72 MacDill Street, Building 215
Griffiss International Airport
Rome, New York 13441

Settlement Agreement and Lease

2/28/15-2/28/16

Client Population/Number to be Served:

Summary Statements

1) Narrative Description of Proposed Services

2) Program/Service Objectives and Outcomes:

3) Program Design and Staffing:

Total Funding Requested:  N/A

Account #: A5620

Oneida County Dept. Funding Recommendation: N/A

Proposed Funding Sources (Federal $/ State $/County $): N/A

Cost Per Client Served:

Past Performance Data:

O.C. Department Staff Comments:

: Resolution of claims pertaining to lease violations.



592 Hangar Road, Suite 200
Rome, NY 13441
Telephone: 315-736-4171 / Fax: 315-736-0568

ANTHONY J. PICENTE, JR.
County Executive

CHAD LAWRENCE
Deputy Commissioner
of Aviation

COMMERCIAL HANGAR & RAMP USE AGREEMENT

This COMMERCIAL HANGAR & RAMP USE AGREEMENT (hereafter referred to as the “Agreement™) is
made and entered into this day of ., 2015, by and between the COUNTY OF ONEIDA, a
municipal corporation organized and existing under the laws of the State of New York, with its principal place of business
located at 800 Park Avenue, Utica, NY 13501 (hereinafter referred to as “Landlord™) and MidAir USA, Inc., a
corporation authorized to do business in the State of New York, with its principal place of business located at 72 MacDill
Street, Building 215, Griffiss International Airport, Rome, NY 13441, (hereinafter referred to as “Tenant™);

NOW THEREFORE, in consideration of the mutual promises and covenants herein contained, and in
consideration of the sum of $1.00 lawful monies of the United States in hand paid by each party to the other, the receipt
and sufficiency of which is hereby acknowledged, the parties do hereby agree as follows:

1. Description and Use.

Landlord hereby rents to Tenant, and Tenant does hereby rent from Landlord, approximately square feet
of hangar and/or office space within the building commonly referred to as “Building 100” situate at 592 Hangar Road,
Rome, New York, which areas are more specifically identified and shown on Exhibit “A” annexed hereto and made a
part hereof. Said areas are hereinafter referred to as the “Demised Premises”. The Demised Premises shall be used by
Tenant for the operation of an aircraft Repair Station in accordance with Title 14, Code of Federal Regulations (CFR),
Part 65, 91 and/or 145, in connection with the performance of maintenance, preventive maintenance or alterations of an
aircraft, airframe, aircraft engine, propeller, appliance, or component part to which Part 43 applies. Said use shall be in
compliance with applicable building and/or fire codes, and in accordance with the General Terms and Conditions annexed
hereto and marked as Exhibit “B”.

2. Term.
a. The Term of this Agreement shall be for a period of one (1) year, commencing on , 2015 and
ending on , 2016 (the “Term”), unless this Agreement is sooner terminated in accordance herewith.

b. Provided the Tenant is not in default in the performance of this Lease, Tenant shall have the option to renew
this Lease for two (2) successive one-year terms, each a “Renewal Term”. The renewal shall be upon the same terms and
conditions as herein set forth, with the exception of those provisions relating to Rent. The Rent to be charged for each of
the Renewal Terms shall be increased by adding three percent (3%) to the Rent that was charged for the previous Term.
To be effective, Tenant must give Landlord written notice of its intent to exercise its option to renew at least ninety (90)
days prior to the expiration of the then existing Term.
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c. In the event the Tenant remains in possession of the Demised Premises after the expiration of the Term or
Renewal Term as the case may be, the Tenant shall be deemed to be occupying the premises as a Tenant from month-to-
month, with the parties therefore subject to existing provisions of law and all of the conditions of this Agreement insofar
as they are applicable to a month-to-month tenancy until the premises are vacated by the Tenant or until the parties enter
into a new Agreement, whichever is sooner. Also, in this event, the Tenant hereby agrees that the rent to be charged
during such month-to-month tenancy shall be increased by adding three percent (3%) to the base rent that was in effect for
the immediately preceding Term.

3. Base Rent.

a. As and for the use of the Demised Premises, the Tenant shall pay Rent during the initial Term of this Lease the
total sum of Three Hundred Forty-Five Thousand Six Hundred and No/100 Dollars ($345,600.00), payable in equal
monthly installments of Twenty-Eight Thousand Eight Hundred and No/100 Dollars (828,800.00), which installment
payment shall be due, in advance, on the 1™ day of each and every month. The payment of Rent in monthly installments i
for Tenant’s convenience only and, in the event of Tenant’s default, the Landlord shall have the right to accelerate

payment and demand all sums due hereunder.

b. All such rental p payments shall be made paya able to the “County of Oneida” and remitted to 660 Hangar Road,
Rome, NY 13441, or to such other address or addresses as the Landlord may, from time to time, designate. In the event
any retroactive rental payments are due hereunder, payment of same shall be made on the first day of the next succeeding

month.
4. Security Deposit.

The Tenant previously occupied all or a portion of the Demised Premises under a prior Lease Agreement which
has since been terminated. According to the terms of such prior lease, the Tenant postcd a security deposit of $25,000 for
the faithful performance of same. ic Tenant also previously occupied other premises (Hangar No. 782) under a prior
Lease Agreement which has since been terminated. According to the terms of that prior lease, the Tenant posted a
security deposit of $10,000 for the faithful performance of same. It is hereby understood and agreed that the prior security
deposits were forfeited by the Tenant and applied by the Landlord to reduce Tenants’ financial obligations due and owing
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to the Landlord under the aforementioned prior lease agreements. As a result, the Tenant DOES NOT currently have any
b
sums on deposit with the Landlord to secure the faithful performance of this Lease.

5. General Terms and Conditions.

This Agreement is subject to the General Terms and Conditions, annexed hereto and marked as Exhibit “B”, and
the Standard Conditions, annexed hereto as Exhibit “C”, both of which are hereby incorporated by reference.

6. Special Provisions / Other

a. Tenant has other financial obligations due and owing to the County of Oneida, which financial obligations are
more specifically set forth in a collateral agreement entered into between the parties bearing even date herewith, a
copy of which is annexed hereto and marked as Exhibit “D”. The terms of this Lease agreement are subject to
Tenant’s performance of the terms and obligations set forth in the aforementioned collateral agreement. Should
Tenant default in the performance thereof, this Lease shall immediately terminate, at which point Landlord shall
have the right to immediately reclaim possession of the Demised Premises and forcibly remove Tenant therefrom
and/or to resort to any other legal remedy.



IN WITNESS WHEREOF, the parties have executed this Agreement which shall become effective as of the
date first above written.

County of Oneida, Landlord MidAir USA, Inc.
By: By:
Anthony J. Picente, Jr. Name:
County Executive Title:

Approved as to form only:




EXHIBIT B - GENERAL TERMS AND CONDITIONS

1. Late Charge. The due date for the payment of Rent is the 1*.day of each and every month. If any sum due
fiom Tenant is not actually reccived by Landlord within fifteen (15} days of the date dus, then Tenant shall pay a
late charge of 5% of the amount due, in addition to any atforneys’ Rents, collection expenses, or interest incurred by
Tenant's faifure to make timely payments. Landlord shall ave the vight, but not the obligation, to provide Tenant
with monthly or annual invoices for Rent payiments; a timely payment of Rent is due rogardless of the issuance of
such Invoices, or lack thereof,

2. Provation of Rent, In the event that the Agreement begins or is texminated on any date other than the first day
or last day of a calendar montly, the applicable Rent and charges for that month shall be paid for that month on a pro
rata basis according to the nuinber of days in that month during which the Hangar and Ramp area was enjoyed by
Tenant,

3. Delivery of Rent, Rent checks shall be made payable to "County of Onelda” and shall be iatled or delivered
to: 592 Hangar Road, Suite 200, Rome, NY 13441, or to such other place or places as Landlord may designats, in
writing,

4,  Security Deposit. The Security Deposit shall bs returned to Tenant upon termination of the Agreement afler
Tenant has vacated the Premises, provided that Tenant has fully and faithfully carried out all of the ferns and
provisions of the Agreement, including but nof limited to the prompt payment of Rent and any other sums due
Landtord. No interest shall be payable by Landlord to Tenant on account of such Seourity Deposit. Landlord shall
have the right, but not the obligation, to apply all or any pait of such Security Deposit to cure any default of Tenant,
and if Landlord does so, Tenant shall upon demand by Landlord, deposit with Landlord the amount necessaty for
Landlotd to have at all times on hand the full amount of the Security Deposit required under the Agreement, and if
Tenant fails {o restore such Security Deposit to the full deposit amount within fifteen (15} days after receipt of suclt
demand, such failure shall constitute a material breach of the Agreement.

5, Permitted Uses; Prolibifed Uses.

a. The Hangar and Ramp arca shall be used by the Tenant only for the purposes identified In the
Agreement, and for no other use. Painting, other than minor touch up of an aircraft, is prohibited within the Hangar
unless otherwise approved by Landlord and the local fire marshal, Storage of boats, campers, vehicles or any other
non-aviation items I the Haungar is not allowed. Kerosene or gas fived heaters or any {ype of open flame heaters or
devices ave prohibited in the Hangar.

b.  In that the Hangar and Ramyp avea is located at the Griffiss Tnternational Airport, Tenant shall not use
the Hangar and Ramp area in a manner that would violate the rules and regulations of the Federal Aviation
Administration or the Griffiss International Alrport. Tenant acknowledges that Tenant has conducted Tenant's own
investigation and-has determiined that the Hangar and Ramp area is suitable for Tenant's intended use, Tenant shall
have reasonably necessary rights of access across Landlord's adjolning areas.

¢, Tenant will not make or permit any use of the Hangar and/or Ramp area that would be: (1) offensive so
as to constitute a nuisance; (2) wnlawful under any federal, state, or county code, ordinance, or regulation; (3)
injurious to any person or property; (4) prohibited by a New York standard form fire insurance policy; or (5) which
may increase or incur the Landlord’s Hability under any laws relating to tho use and storage of hazardous materials,

6, Ingress and Egress, Tenanl shall have reasonably necessary right of ingress and egress to the Hangar and
Ramp area. The hangars, ramp arcas and taxi-lanes adjacent to the Tenant’s Hangar and Ramp aveas shall be and
are deemed to be right-of-way and commion aveas to which the Tenant shall have non-exclusive access to and use of

for the terin of this Agreement aud any renewals thereof,

7, Utllittes and Services., Tenant shall be responsible for the costs and payments of all utilities and services,
including without fimltation, electricity, water, gas, and sewer service funished to the Hangar. The Landlord shall
not be liable for any Interruption or delay in such utility services, unless'such delay or interruption is caused by the
Landlord’s negligence or wiliful misconduct.
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8, Casualty, It the eveni the Hangar or_the means of aceess thereto, shall be damaged by fire or any other cause,
the Rent payable hereunder shall not abate provided thal the Hangar is not rendered wnnsable by such damage, If the
Hangar is rendered unusable and Landlord elects to repalr the Hangar, the Rent shall abate for the period during
which such repairs are being made, provided the damage was not caused by the acts or omissions of Tenant or
Tenant’s employees, agents or invitees, If Tenan{ or Tenant’s employees, agents, or invitees caused such damags,
the Rent shall not abate, If the Fangar is rendered wnusable and Landlord elects not to wpan the Hangar, the
Agreement shall terminate,

9, Imsurance and Indemuifieation,

a. During the Term of the Agreement, including all renewals, Tenant shall imaintain, at Tenant’s own
expense, for the benefit of Tenant, and Landlord as additional insured, a Comprehensive General Liability insurance
pohcy, which coverage shall be Per Occurrence, Combined Single Limit for Bodily Injury and Properly Damage

Liability, including Premises Operation and Hangar Keeper's Liability and Automobile Liability, with minimum
coverage of $10,000,000 per occurrence. The coverage shall include broad form confractual Hability, and
comprehiensive general liability for bodily injury and property damage, and product lisbility for bodily injury and
property damage for the purpose of insurin gqmst liability for damage or loss fo aireraft or other property and
against liability for personal injury or death, arising from acts or omissions of Tenant or Tenant’s-agents, employees,
or invitees. Such policy or policies shall contain a provision whereby Landlord must receive at loast thirty (30) days
prior written notice of any cancellation of Tenant's Insurance coverage. Prior to the commencement of this
Agresment, Tenant shall deliver to Landlord cettificates, endorsements, or binders evidencing the existence of the
instwance vequired herein,

b, Tenant further agrees to hold Landlord hanuless from all claims and losses by reason of an accident or
damage to auy person or property happening on or about the Hangar and/or Ramp arca avising from acts or
omisslons of Tenant or Tenan{’s agents, employees, or Invitees; to the extent allowed by law, Tenant shall
indemnify and hold Landlord harmless against ali liability or loss and against all claims or actions based upon or
arising out of damage or injury (including death) to persons or property caused by or sustained i connection with
the Hangar or based upon any violation of any statute, ordinance, building code, or regulation, and the defense of
any such claims or actions, resulting from thc acts or omissions of Tenant, or Tenant’s agents, employees, or
invitees,

.¢,In the event that any clalm in wrltlng is asserted by a thivd party, which may entitle the Landlord fo
indemnification, Landiord shall give notice thereof to Tenant which notice shall be accompanied by a copy of
statement of the claim. Following the notice, Tenant shall have the right, but not the obligation, to partticipate at its
sole expense, in the defense, compromise or settlement of such claim with counsel of ils chioice. If Tenant shall fail
timely fo defend, contest or otherwise protect against any suif, action or other proceeding arising from such claim, or
in the event Landlord decides to participate in the proceeding or defense, Landlord shall have the right fo defend,
contest, or otherwise protect itself against same and be reimbussed for expenses and reasonable attorney's Rents and,
upon not less than ten (10) days notice to Tenant, to make any reasonable compromise or settlonent thereof, In
connection with any claim as aforesald, the parties hereto shall cooperate fully with each other ahd make available
all pertinent information necessary or advisable for the defense, comprontise or settlement of such claim.

d,  The indemuification provisions of this paragraph shall survive the termination of the Agreement,

10, Environmental Indemnlty.

a,  Tenant shall not permit the Hangar and/or Ramp area fo be contaminated with any environmental
hazard and Tenant shall not store hazardous waste or materials, contaminants, or flammable materials, including but
nof Himited fo gasoline, on the premises. Tenant shall indemnify, protect, and hold Landlord havmless from any
environmental damage, and, if such environmental damage resulling from Tenant's use of the Hangar and/or Ramp
area Is discovered, Tenant shall promptly undertake and pursue diligently appropriate steps to repair the damage and

shall notify Landlord of such environmental damage within twenty-four (24) howrs after Tenant's discovery of such
snvironniental damage,
b, The environmental indemnification provisions of this paragraph shall survive the termination of the

Lease.
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11. Obligatiens of Landlord. Landlord will malntain the structural components of the Hangar, including doors and
door mechanisms, and Ramp area, and Landlord will provide notmal building maintenance without additional cost
to Tenant. Tenant shall have at all times the right of ingress to and egress from the Hangar and Ramp avea. To
ensure {his right, Landlord shalt make all reasonable efforts to keep adjacent aveas to the Hangar free and clear of all
hazards and obstructions, natural or manumade.

12, Obligations of T'enant,

a. Storage. The Hangar abd Ramp avea shall be used only as described in the Agreement.

b, Maintenance and Repair, Tenaut shall maintain the Hangar and Ramp avea in a neat and orderly
condition, and shall keep the Hangar floor and Ramp area pavement clean and clear of oil, grease, or toxic
chiemicals. No hazardous or flammable materiafs will be stored within or about the Hangar. No boxes, crafes,
rubbish, paper, or other litter shalt be permitted to acounulate within or about the Hangar.

¢, Damage. Tenant shall be responsible for all damage to the Hangar caused by use or negligence by
Tenant, 'or Tenant’s agents, employees, or invitees, Tenant shatl be responsible for all damage to propeity, real or
personal, located on or about the Hangar and/or Ramp area caused by use or negligence by Tenant, or Tenant's
agents, cimployees, or fuvitees. Landlord reserves the right to make such repairs, at Tenant's expense, which shall
becomte due and payable as part of Tenanf's next monthly Rent payment. Tenant shall make no stroctural, elestrical,
or other modification to the Hangar without first obtaining Landlord's written permission and obtaining any pernits,
if requived,

d. Tenant's Personal Property, All personal property placed or moved into the Hangar and Ramp area
shall be at the risk of Tenant or owner thereof, and Landlord shall not be liable for any damage to personal property,
or to Tenant, atising from any act of negligence of any other tenant or occupants at the Airport or of any other
person whomsoever, Tenant agrees and understands that Tenant is responsible for fhe proper securing of personal
property and shall further Indemnify and hold Landlord havmless for any damage or liability caused by improper
securing of personal property. Landlord shall not be responsible for any loss from theft, vandalisi, or act of God,
and all pexsonal properly stored in the Hangar and Ramp avea is at Tenant’s sole risk,

¢ Compliance with Laws, Tenant agrees to and shall comply with all applicable ordinances, rules, and
regulations established by federal, state, or local government agency or by Landlord. Tenant shall be responsible for
obtaining and complying with all governmental permits required for Tenant's use and occupancy of the Hangar aud
" Ranip area, if any, Tenant further exprossly represeuts, covenants, warrauls, guarantees, and agrees that it shail fully
comply with all federal, state and local laws, ordinances, rules, and regulations protecting the environment. Tenant
agrees to keep itself informed of future changes in the existing environmental laws. Tenant hereby expressly agrees
to indentnify and hold Landlord harmless from and against any aund all Jiabitity for fines and physical damage to
property or injury or deaths to persons, including reasonable expense and attorneys' Rents, avising from or resulting
out of, or in any way caused by, Tenant's failure to comply with any and all applicable federal, state, and local kaws,
ordinances, regulations, rulings, orders and standards, now or hereafter, promulgated for the purpese of protecting
the environment. Tenant agrees to cooperate with any investigation or inquiry by any governmenial agency
regarding possible violation of any environmental law or regulation,

) f,  Tive Extinguishior, Tenant shall maintain at all times, in the Hangar, a minimum of two (2) approved
twenty (20) pound dry chemical porfable fire extinguisher suitable for use on Class "A", "B, and "C" fires with a
current inspection certificate from an approved fire equipment compaiy affixed.

g, Surrender upon Termination, On the termination of the Agreement, for any reason other than as a
yesult of a default in payment or performance by Tenant, Tenant shall iminediately surender possession of the
Hangav and Ramp area and shall remove aircraft and all other property therein, leaving the Hangar and Ramp area in
the same condition as when veceived, ordinary weat and tear expected, Tenant shall be liable for any and all damage
to the Hangar and Ramp avea caused by use or negligence by Tenant or Tenant’s agents, employees, or invitees,
including, but not Hinited to, damage to doors or inferior walls by being bent or broken or damage to tnsealed floors
due to fuel or oil spillage. If Tenant fails to remove such items from the Hangar and Rawmp area and to repair such
damage.upon vacating the premises, then Landlord may remove the items and repaiv the damages, and Tenant shall
promptly pay the costs and expenses of such removal and repais.

h, Compliance with All Resolutions, Rules, Regulations, and Standards. Tenant acknowledges that
Landlord operates an airport, and resolutions, rules, regulations, and standards must be adopted by Landlord and
modified from time to time in order to promote the orderly operation and development of the alrport. Therefore,
‘Tenant agrees to be bound by all terms and provisions of any resolutions, rules, regulations, and standards that may
from time to time be adopted by Landlord, provided that such resolutions, rules, vegulations, and standards do not
increase (he Rent to be paid by Tenant. The parties agree that Tenant’s use of the Hangar and Ramp arca and any
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rlghts conferred to Tenant in the Agreement shall be subject to Landlord’s minimum standards, as amended from
time to time, provided that no such rules, regulations, or standards shall lnterfere with or cause any derogation o
infringement with or upon the rights and privileges granted to Tenant in the Agreement. Tenant shall be given
advance notice of any proposed change or addition to such rules, regulations, and standards, and Tenant shall be
glven an oppartunity to be heard thereon. All the terms, conditions, and covenants of the Agreement shall inure to
the benefit of and shall be binding upon the successors and asslgns of the parties.

1, Signs, Tenant shail not erect or post any signs without the Landlord’s written permission, which
permission wifl not be unreasonably conditioned, delayed or withheld. Subject to Landlord’s approval as aforesaid,
it is anticipated that Tenant will erect & sign on the exterior of the Hangar. '

J+ Covenant Not to Abandon. Tenant hereby covenants not fo abandon the feased premises prior to
oxpiration of the term of the lease, without a Surrender Agreement with the Landlord in place. Abandonment of the

premises shall be defined to Include but not be limited lo the cessation of operations, or abandomment of Tenani-

owned or third patty-owned property at the premises unattended, or removal of substantial portions of Tenant
property from the leased premises, other than in the normal course of Tenant’s business. The Tenant acknowledges
that any abandonment of the feased premises will entitle the Landiord to obtain an injunction or order compelling
the Tenant to return to its business in the premises, and the Tenant hereby consents to such Injunction or order in
addition to any other remedies to which the Landlord may be entitled at law or in equity, including monetary
damages related to any premature cessation of operations which cause expense fo the Landlord including but not
limited to such malters as environmental remediation, cleaning of premises or removal of debris left by the Tenant
prior to completion of lease term,

k. Covenant Nof to Vacate, Tenanl hereby covenants fo continuously occupy the premises and not to
vacate the leased premises prior to the expiratlon of the term of the lease, without a Surrender Agresment with the
Landlord in place. Vacating the premises shall be defined to include but not be limited to the withdrawal or
cessation of operations or abandonment of Tenant-owned or third party-owned property at the premises unattended,
or removal of substantial portions of the Tenant’s property from the leased premises, other than in the normal course
of the Tenant’s business, The Tenant acknowledges that any failure to oceupy the leased premises will entitle the
Landlord to obtain an injunction or order compelling the Tenant fo return to its business in the premises, and the
Tenant hereby consents to such injunction or order in addition to any other remedies to which the Landlord may be
entltied at law or in equity, including monetary damages related to any premature cessation of operations which
canse expense to the Landlord including but not Jimited to such matters as environmental remediation, cleaning of
‘premises or remaval of debris left by the Tenant prior to completion of ledse term,

I, Covenant of Continuous Operatlons. The Tenant hereby covenants that during the lease term, the
Tenant will continue ifs operations for the entire length of the lease aund not cease operations or leave the premises
prematarely, without a Surrender Agreement with the Landlord in place. The Tenant acknowledges that any
fallure to so continuously operate will entitle the Landlord to obtain au injunction or order compelling the Tenant to
continuously operate its business in the premises, and the Tenant hiereby consents to such injunction or oxder in
addition to any other remedies to which the Landlord may be entitled at law or in equity, including monciary
damages related to any premature cessation of operations which cause expense to the Landlord ncluding but not
limited to such matters as environmental remediation, cleaning of premises or yemoval of debris left by the Tenant

priorto completion of lease term.

13, Nondiscrimination, Notwithstanding any other provision of this Agreement, during the performance of the
Agreement, Tenant for itself; its heirs, personal vepresentatives, successors in interest, and assigns, as part of the
consideration for the Agreement, does hereby covenant and agrec that:

A, No person shall be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination in the use of the Hangar and Ramp area on the grounds of race, color, refigion, sex, disability, age, or
national orfgin.

b. T the construction of any improvements on, over, or under the Hangar and Ramp area, and the
furnishing of services therein or thereon, no person shall be excluded from particlpation in, denied the benefits of, or
otherwise be subjected to discrimination on the grounds of race, color, religion, sex, disability, age, or national
origin.

¢, Tenant shall use the Hangar and Ramp area in compliance with all other requirements imposed by or
pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office of the Secretary,
Part 21, Nondiscrimination in Federally-Assisted Programs of the Depattinent of Transpottation - Bffectuation of
Title VI of the Civil Rights Act of 1964, and as such regulations may be amended.
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d. I the event of breach of any of the above nondiscrimination ¢covenants, Landlord shall have the righ
to terminate the Agreement and fo reenter and repossess the Hangar and Ramp avea and hold the premises as if the
Agreement had never been made or Issued. The provision does not become effective until the procedures of Title 49,
Code of Federal Regulations, Part 21, have been followed and completed, Including the exercise or expiration of
appeal rights,

14, Reservafton of Rights by Landlord,

a.  Development, Landlord reserves the right to further develop and improve the airport as Landlord sees
fie, without Interference or hindrance, but taking into consideration the desives and views of Tenaut, and for purposes
of developing and improving the alrpott, Landlord reserves the tight to enter upon the Hangar and Ramp area and
make improvements to or on the Hangar and Ramp avea, Landlord shall make every effort to minimize the
disruption of normal alrporf usage during periods of vepair or finther development of the alrport,

b. Reloeation, Landiord reserves the right upon thirty (30) days wrilten notice to relocate Tenant fo a
similar size Hangar and/or Ramp area in other aveas of the airport at Landlord’s sole expense.

¢.  National Emergency, Landlord further roserves the right, during time of war or national emergency,
to lease the landing area or common areas of the airport to the United States Governiment or the State of New York

-for milltary use ox for natural disaster velief operations, and if such a lease is executed with the federal or state

government, the terms of the Agreement which are inconsistent with the lease to the govemment shall be
temporarily suspended and rent shall be abated during the fenancy by the government,

15, Right of Access and Inspeciion,

a.  Landlord will vetain a key for access to the Hangar. Tenant will not change locks without prior notice
and agreement of Langlotd, '

b. Landlord shall have the right to make reasonable Inspections of the Hangar between the hows of 8:00
a.m, and 5:00 ,um on weekdays, exclusive of federal holidays. Landlord shall have the vight at auy other time to
en

nter the Haﬁgﬁi‘ Loy SCmuu_y', five, other mmgeuCics, or makmb lbpdllb

16. Assurance Agreenments, The Hangar and Ramp avea is.subject to the terms of those cerlain assurances made to
guatantee the public use of the airport as incident to grant agreements betiveen Oneida County, New York, the State
of New York, and the United States of America, as amended, The terms and provisions of the Agreement shall be
glven only such effect as will not conflict oi be inconsistent with the terms and conditions contained in the assurance
agreements and any existing or subsequent amendments to any of the provisions of the assurance agreements,

17, Federal Aviation Administration Requirements, In the event that the Federal Aviation Administration
{FAA) or its successors require modification or change in the Agreement as a condition precedeént to (1) the granting
of funds for the improvement of the airport, or (2) as a condition precedent to compliance with FAA regulations or
standards, Tenant agrees to consent to such amendments, modifications, or changes to the Agreement as may be
reasonably required to sither obtain such funds or comply with such regulations or standards, However, in no event
shall Tenant be required pursuant to this paragraph to agres to an increase in the Rent provided for in the Agreement
ot to agree to a reduction in size of the Hangar and/or Ramp area, or a change in the anthorized use to which Tenant
has put the Hangar without an adjustment in Rent,

18, Alrspace. As a condition of the Agreement, Landlord reserves unto itself, iis successors, and assigns, for use
and benefit of the public, a right of flight for the passage of aircraft in the airspace above the surface of the Hangar
and Ramp avea, together with the right to cause in the airspace such noise as may be inherent in the operation of
aireraft, now known or hereafter used, for navigation of or flight in the airspace, and for use of the airspace for
landing on, taking off from, or operating on the airport. Tenant expressly agrees for itself, ifs successors and assigns,
to vestrict the height of structures, objects of natural growth and other obstructions on the Hangar and Ramp area fo
such a height in compliance with Federal Aviation Rogulations, Part 77, Tenant agrees for itself, its successors and
assigns, to provent any use of the Hangar and Ramp area which would interfere with or adversely affect the
operation or maintenance of the airport, or otherwise constitute an alrport hazard,

19, No Grant of Exclusive Right or Privilege, Nofwithstanding anything contained In the Agreement that may be,
or may appear {o be, to the conliary, it is expressly understood and agreed that the rights granted under the
Agreement are nonexclusive, and Landlord veserves the right to grant similar privileges to another tenant or other
tenants on other parts of the airpott. Nothing in the Agreement shall be construed as granting an exclusive right or

pionaearor yHangar Use Agreoment

/




IS #1)

privilege other than the right of Tenant to possess and to peacofully enjoy the use of the Hangar and Ramp area in
accordance with the Agreement, :
20, Sub-Agreement, Sub-lease, and Assignment Prohibited,

a. Tenant shall not sub-agreement or sub-lease the Hangar and Ramp area or assign the Agreement
without prior written approval of Landlord. The parking and storage of aireralt not owned or leased by Tenant in the
Hangar and/or Ramp area shalf constitite o sub-agresment, Tenant shall not either voluntarily, or by operation of
law, assign, or fransfer the leasehold interest granted by the Agreement or any interest therein, and shall not sublet
the Premises or any pari thereof, or any right or privilege appurtenant thereto, nor allow the sale or transfer of a
majority interest or majority ownership in Tenant, without first obtaining the wrilten consent of Landlord. The
consent to one agsignment or subletting shall not be deemed to be consent to any subsequent assignment, subletting,
or encumbrance. Any such subsequent assignment or subletting shall be void, and shall, at the option of Landlotd,
constifule a default of the Agreement,

b. Regavdless of Landlord's consent, no sublefting or assignment shall release Tenant or Guarantor, if
aty, or any obligations and/or liabilities of Tenant.or Guarantor, if any, to pay the Rent and to perforn all other
obligations required of Tenant by the Agreement. The acceptance of the Rent by Landlord from any other person
shall not be deemed fo be a waiver by Landlord of any provision of the Agreement. In-the event of a default by any
assignee or subtenant of Tenant in the performance of any of the terms of the Agreement, Landlord may proceed
directly against Tenant without the necessity of exhausting remedies against an assigiee or subtenant,

Z1. Conditlon of Premiscs. Tenant shall accept, and has accepted, the Hangar and Ramyp avea in ifs present
condition, AS 1S, without any liability or obligation on the pait of Landlord to make any alterations, improvements
or repairs of any kind on or about the Hangar.

22. Disclaimer of Warranty and Responsibility for Securing Afrvevaft, Tenant accepts all facilities on the
Premises on at "as is" basis, Landlord hereby disclaims, and Tenant accepis such disclaimer, of any warranty, eitier
express or implied of the condition, use, or fimess of the tie-down rings, ropes, chalns, or other apparatus used to
secure airplanes, and Tenant assumes full responsibilify to furnish any equipment necessary to properly secure
Tenant's aircraft, Tenant agrees and understands that Tenant is responsible for the proper tie down or securing of
alreraft Inslde or ouiside of the Hangar and shall further Indemnify and hold harmless the Landlord for any damage
or liability caused by improper tie down or securing. Landlord shali not be liable for any loss from theft, vandaiism
or act of God, and all aircraft ave stored or parked on the premises or aftport at Tenant's sole risk,

23. Alferations; Liens,
a. Tenani covenanis and agrees not to Install any fixtwres or make any alteratlons, additions or

Improvements to the Hangar without the prior written approval of Landlord, which approval will nof be
wnreasonably conditioned, delayed or withheld, All fixtures instatled or additions and improvements made to the
Hangar shall become Landlord's property and shall remain in tho Hangar at the tormination of the Agreement
without compensation or payment to Tenant. Tenant shall not suffer or permit any Hen to be filed agalnst the
premises or auy part of Landlord's interest, by reason of work, labor, services or materials performed or supplied fo
Tenant or anyone holding the premises or any part thereof under Tenant, If any such len is filed against the
premises or Landtord's interest, Tenant shall cause the same to be discharged of record within thirty (30) days after
the date of filing the same, and shall incur all eharges in the release of such lien.

b, Tenant ageees to pay all Hens of contractors, subconfractors, mechanics, laborers, material men, and
other items of like character, and Indemnify Landiord against all expenses, costs and charges, including bond
premiums for release of liens and reasonable attorneys' Rents incurred in the defense of any suit in discharging the
Premises or any part theveof from any liens, judgments, or encumbrances caused or suffered by Tenant,

¢, Tenant shall not have any authority to create any liens for labor or material in the Rent inferest owned
by Landlord or Landlord’s interest in the property by any persons contracting with Tenant for the deslruction or
removal of any facilities or other improvements or for the construction, erection, installation, alteration, or repair of
any facilities or other improvements on or about the Premises. All material men, contractors, subconbractors,
mechanics, and laborets, are hereby charged with notice that fhey must fook only to Tenant and to ‘Tenant's interesls
in the property in the Hangar or on the Ramp area fo securo the payment of any bill for work done or materials
furnished at the request or inshiuction of Tenant, '
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24, Lvents of Defautt by Tenant, The occurrence of any of the following shall constitufe an event of default under
the Agreement;

a, Tenant fails to pay any part or all the money due Landlord under the Agreement, and such non-
payment continues for a perlod of thitty (30) days;

b. Tenant fails to perform or breaches any tenm, covenanf, or provision of the Agreement, except the
payment of money, and such non-performance or breach is not cured within tventy (20} days after written notice of
the default from Landlord is delivered to Tenant;

e, Tenant is the subject a voluntary or involuntary petition for bankeuptey protection (including a petition
for reorganization ot an agreement), Tenant makes a general or other assignment for the benefit of creditors, or
Tenant's assets or opetations become subject to the control of a cowrt-appointed receiver;

25, Remedies on Default by Tenant. In the event of any defaull of the Agreement by Tenant, Landlord shall have
the right, al its earliest option, to putsiie any one or mofe of the following remedies, in addition or in'place of the
remedies otherise provided herein or by stalute, without any notice or demand whatsoever fo Tenant or Guarantor,
if any:

a.  Landlord shall have the right to terminate {he Agreement and to enter upon and take possession of the
Hangar and Ramp avca and to remove the alreraft and any other property of Tenant from the Hangar and Ramyp area
without being deemed guilty of trespass, breach of peace or forcible entry and detainer and without prejudice to any
other remedy for possession or arvearage in Rent, and Tenant expressly waives the service of any nofice. Tenant
agrees to pay Landlord on demand the amounnt of all loss or damage which Landlord may suffer by reason of such
termination, including the expenses of retaking, re-renting the Hangar and/or Ramp area, and loss of Rent through
the inability to re-let the Hangar and/or Ramyp area,

b, Landlord shall have the right to enter upon and take possession of the premises, and re-let the premises
" and teceive ihe Rents therefore without hereby terminating or avolding the Agreement, Tenant agrees to pay
Landlord on the due day of each month thereafier sums equivalent to the monthly Rent payment under the
Agreement, less the avalls of re-letfing, if any,

¢, Exercise by Landlord of either or both of the rights specified above shall not prejudice Landlord's right
to pursue any othor legal remedy available to Landlord fn law or equity, including, but not Iimited to, coutt costs and
attorneys’ Rents for bringing legal action against Tenant. All of the foregoing rights, remedies, powers, and elections
of Landlord are cumulatlve, and pursuit of any of the foregoing shall nof preclude other remedios provided by law,
nor shall such pursuit constitute a forfeiture or waiver of any rent due to Landlord or of any damages oceurring to
Landlord by reason of the violation of any of the provisions of the Agreement. Forbearance by Landlord fo enforce
one or more of the remedies upon an event of default shall not be desmed or construed to constitute a waiver of such
default,

d, Tenant agrees that no asseni, express or implied, by Landlord to any breach of the Agreement by
Tenant shall be deemed to be a waiver of any succeeding breach by Tenant.

e. All sums due under the Agreement shall be paid by Tenaut to Landlord without any setoff or
counterclaim whatsoever and all past due sums shall bear inferest at the maxinnim legal rate per annum, The
subsequent acceptance of Rents wider the Agreement by Landlord,shall not be deeined to be a waiver of auy
preceding default by Tenant of any term, covenant or condition of the Agresment, other than the failure fo pay the
patticular Rents so agcepled, regardless of Landlord's knowledge of such preceding defanit at the (ime of accepting
the Rents.

26, Walver of Breach, Tenant agrees that no assent, express ar implied, by Landlord to any breach of the
Agreement by Tenant shall be deemed fo be a walver of any suceeeding breach by Tenant,

27, Surrender at End of Lease. Tenant agrees upon tetmination of the Agreement for any reason to peaceably
yietd up to Landlord the premises in neat and clean condition, with all debris removed, and in good condition in all

respects,
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28, Landlord's Lien, Tenant hereby gives and grants to Landlord a Hen upon, and pledges as collateral to the
Landlord in case of default, all fixtures, chattels and personal property of every kind and description now or
hereafler to be placed, installed, or stored by Tenant at the Airport, and Tenant agrees that in the event of any failure
on the part of Tenant to comply with each and every one of the covenants and obligations hereof, or in the event of
any default continuing for 60 days of any spesified rent, Landlord may take possession of and sell the same in any
manner provided by law and may credit the net proceeds upon any indebtedness due, or damage sustained by
Landlord without prejudice to further claims thercafter to arise under the terms of the Agreement,

29, Notices. All notices to the parties shall be sent or delivered to that party at the address first written for that
party in the Agreement. All notices shall be in writing aud shall be delivered either by hand with proof of delivery or
by certified mail, return receipt requested, and postage prepald, Natices sent or delivered by mail in accordance with
this paragraph shall be deemed to have been given five (5) business days afier the date of mailing, and all other
notices delivered by any other neans with proof of delivery, such as hand defivery or express delivery, shall be
deemed to have been given when received.

30, Miscellaneous Provisions.

A, Suceessors Bound, The Agreement shall not be effective or binding on any party until fully executed.
All of the covenants, conditions and obligations of the Agreement shall be binding upon and inure to the benefit of
the respective heits, administrators, successors, and assigns of the parties.

b, Joinder by Guarantor; Personal Guaranfee, By joining in the exccution of the Agreement,
Guarantor, if any, hereby unconditionally guarantees performance of each and every obligation of Tenant ereated in
this Agreement. Guarantor waives any requirement of notice of non-payment or non-performance, proof, or demand,
as a condition for' liability by Guavantor, Guarantor expressly agrees that the validity of the Agreement and the
obligations of this personal guaranice shall it no way be ferminated, affected, or impaired by reason of assertion by
Landlord against Tenant of any of the rights or remedios reserved to Landiord pursuant to the provisions of the
Agreement, or by Landlord geanting any induigence or giving of additional time to Tenant for the performance of
any of the obligations of the Agreement. This personal guarantee shall remain in full force and effect as to any
amendiment, modification, renewai, extension, or othenwise, of the Agreement. Landlord need not pursue any
remedies against Tenant before enforcing this personal guarantee against Guarantor. If there is more than one person
or entity signing the Agreement as Guarantor, the obligations imposed by the Agreement on Guarantor shall be joint
and several,

¢, Cousiructlon of Agreement, Words of any gender used in tho Agreement shall be construed fo
include any other gender, and words in singular number shafl be held to include the plural, and vice versa, when the
sense requires, The headings or captions for paragraphs or subparagraphs in the Agreement are for convenience only
and are 1ot a part of the Agreement and do not In any way Hmit or expand the terms and provisions of the
Agreement. )

d. Judletal Interpretation, If any provision of the Agreement becomes subject o judicial interpretation,
it is agreed that the court interpreting or considering such provision will not apply the presumption or rule of
conslinction that the ferms of the Agreemen! be more strictly construed against the party which itself or through its
counsel prepared the same, because all pavties have paticipated in the prepavation of the final form of the
Agreement through review and negotiation of tenms, and therefore, the application of such presumption or rule of
construction would be inappropriate and confrary to the Intent of the patties. :

e, Severability, In the event that any provision of the Agreement is detenmined to be invalid, itlegal, or
unenforceable for any reason, then the parlies shall nogotiate in good faith and agree on such amendments or
modifications to the Agreenent, or such other appropriate actions, that will to the maximum extent practicable in
light of such determination, give effect fo the intentions of the pariles as reflected in the Agreement, and all other
provisions of the Agreement, as amended, modified, or otherwise, shall remain in full force and effect, but if, after
good faith negotiations, the parties fail to reach an agreement regarding the invalid, illegal, or unenforceable
provisions, then the parties agree that such provisions shall be severed from the Agreement and such severance shall
not invalidate any other provision of the Agresment or the Agreement itself,

f.  Joint Obligations. If there is more than one person or entity signing the Agresment as Tenant, the
obligations imposed by the Agreement on Tenant shall be joint and several,
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g Eutire Agrecment. The Agresment contalns the entire agreement between the parties, and no prioy or
independent agreements or understandings between the parties pertaining fo the renting of the Hangar and Ramp
avea shall be effective for any purpose. Tenant acknowledges that any representations, statements, or negotiations
made by Landlord or by any of Landlord’s staff, employees, counsel, or any other agent, do not suffice to legally
bind Landlord, unless such representations have been veduced to writing and fully executed by all of the parties.

- h, Written Modlfications, No provision of the Agreement may be changed or modified except by an
agreement in writing executed by all of the parties or their successors in [nfergst. :

i, Venuej Law. Venue for all court proceedings to enforce or interpret the Agreement or determine the
liabilities and obligations of the parlies shall be in Oneida County, New York, and such proceedings shall be
governed by the laws of the State of New York.

jo  Subordination, Upon request of Landlord, Tenant will in writing subordinate Tenant's rights uander
the Agreement to the lien of any mortgage or deed of trust, to any lender, bank, insurance company or lending
institution, or to comply with the requirements of any grant for funding that may be sought by Landlord,

k. Time is of the Essence. The parties agree that time is of the essence in performance of the
Agreement, Any tine the Agreement references a number of days for any action, it shail be calendar days, not
business days,

. Relationship of Parties, Tenant shall never at any time during the term of the Agreement become the
agent of Landlord, and Landlord shall not be responsible for the acts or omissions of Tenant or Tenant’s agents.
Nothing in the Agreement shall be deemed or construed to create the relationship of principal and agent or of
pattnership or of Joint venture or of any association between the parties other than the relationship of fandlovd and
tenant, i

m. Aftorneys' Rents, It is understood and agreed between the parties hereto that in the event of any
litigation between the parties, the prevailing party shall be entitled to recover reasonable attorneys’ Rents and coutt
costs from the losing party.

1, Material Breach, The failure of Tenant to comply with any Terms or Conditions of the Agreement,
or of this Bxhiblt “A” to Agreement, shall be considered a 'material breach of the Agrecment.
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EXHIBIT “C” — STANDARD CONDITIONS

THIS ADDENDUM, entered into on this ___ day of , between
the County of Oneida, hereinafter known as COUNTY, and a contractor, subcontractor, vendor,
vendee, licensor, licensee, lessor, lessee or any third party, hereinafter known as CONTRACTOR.

WHEREAS, County and Contractor have entered into a contract, license, lease,
amendment or other agreement of any kind (hereinafter referred to as the “Contract”), and

WHEREAS, the Oneida County Attorney and the Oneida County Director of Purchasing have
recommended the inclusion of the standard clauses set forth in this Addendum to be included
in every Contract for which County is a party, now, thereafter,

The parties to the attached Contract, for good consideration, agree to be bound by the
following clauses which are hereby made a part of the Contract.

[
rm
b
m
)
<
(g
Q
s
=]
"5
e
Q
=
1
1>
©
o
=g
Q
©
.
[
.
Q
=3
o]
Q
[
u
[¢

The County shall have no liability or obligation under this Contract to the Contractor or to
anyone else beyond the annual funds being appropriated and available for this Contract.

2. Oneida County Board of Legislators: Resolution #249 Solid Waste Disposal
Requirements.

Pursuant to Oneida County Board of Legislator Resolution No. 249 of May 26, 1999, the
Contractor agrees to deliver exclusively to the facilities of the Oneida-Herkimer Solid Waste
Authority, all waste and recyclables generated within the Authority’s service area by
performance of this Contract by the Contractor and any subcontractors. Upon awarding of this
Contract, and before work commences, the Contractor will be required to provide Oneida
County with proof that Resolution No. 249 of 1999 has been complied with, and that all wastes
and recyclables in the Oneida-Herkimer Solid Waste Authority’s service area which are
generated by the Contractor and any subcontractors in performance of this Contract will be
delivered exclusively to Oneida-Herkimer Solid Waste Authority facilities.

3. Certification Regarding Lobbying; Debarment, Suspension and other Responsibility
Matters; and Drug-Free Workplace Requirements.

a. Lobbying. As required by Section 1352, Title 31 of the U.S. Code and implemented at 34
CFR Part 82 for persons entering into a grant or cooperative agreement over $100,000, as
defined at 34 CFR Part 82, Section 82.105 and 82.110, the Contractor certifies that:

1
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1. No Federal appropriated funds have been paid or will be paid, by or on behalf of
the Contractor, to any persons for influencing or attempting to influence an officer

or employee of any agency, a Member of Congress, and officer or employee of
Congress, or an employee of a Member of Congress in connection with the

making of any Federal Grant, the entering into of any cooperative agreement, and

the extension, continuation, renewal, amendment, or modification of any Federal

grant or cooperative agreement.

2. If any funds other than federally appropriated funds have been paid or will be
paid to any person for influencing or attempting to influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this federal grant or cooperative
agreement, the Contractor shall complete and submit Standard Form 111 “Disclosure
Form to Report Lobbying,” in accordance with its instructions.

3. The Contractor shall require that the language of this certification be included in
the award documents for all subcontracts and that all subcontractors shall certify and
disclose accordingly.

Debarment, Suspension and other Responsibility Matters. As required by Executive
pensi

der 12549, Debarment

QT

nd Suspension, and implemented at 34 CFR Part 85, for prospective
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participants in primary covered transactions, as defined at 34 CFR Part 85, Sections 83.105 and
85.110,
1. The Contractor certifies that it and its principals:
a. Are not presently debarred, suspended, proposed for debarment,

declared ineligible, or voluntarily excluded from covered transactions by
any Federal department or agency;

b. Have not within a three-year period preceding this Contract been
convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, State or local)
transaction or contracts under a public transaction, violation of federal or
State antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements,
or receiving stolen property;

o Are not presently indicated or otherwise criminally or civilly charged by a
Government entity (Federal, State or local) with commission of any of the
offenses enumerated in paragraph 1(b) of this certification; and

d. Have not within a three-year period preceding this Contract had one or
more public transactions (Federal, State, or local) for cause or default;
and

2. Where the Contractor is unable to certify to any of the statements in this

certification, he or she shall attach an explanation to this Contract.
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o Drug-Free Workplace (Contractors other than individuals). As required by the Drug-Free
Workplace Act of 1988, and implemented at 34 CFR Part 85, Subpart F, for Contractors, as
defined at 34 CFR Part 85, Sections 85.605 and 85.610:

1. The Contractor will or will continue to provide a drug-free workplace by:

a.

Publishing a statement notifying employees that the manufacture,
distribution, dispensing, possession, or use of a controlled substance is
prohibited in the Contractor’s workplace and specifying the actions that
will be taken against employees for violation of such prohibition;
Establishing an on-going drug-free awareness program to inform
employees about:

1. The dangers of drug abuse in the workplace;

2. The Contractor’s policy of maintaining a drug-free workplace;

3. Any available drug counseling, rehabilitation, and employee
assistance program; and

4, The penalties that may be imposed upon an employee for drug

abuse violation occurring in the workplace;
Making it a requirement that each employee to be engaged in the

performance of the Contract be given a copy of the statement required

y paragrapn iaj;

Notifying the employee in the statement required by paragraph (a) that

as a condition of employment under the Contract, the employee will:

1. Abide by the terms of the statement; and

2. Notify the employer in writing of his or her conviction for a
violation of a criminal drug statue occurring in the workplace no
later than five (5) calendar days after such conviction;

Notifying the County, in writing within ten (10) calendar days after having

received notice under subparagraph (d)(2) from an employee or

otherwise receiving actual notice of such conviction. Employers of
convicted employees must provide notice, including position title, to:

Director Grants Management Bureau, State Office Building Campus,

Albany, New York 12240. Notice shall include the identification number(s)

of each affected contract.

Taking one of the following actions, within thirty (30) calendar days of

receiving notice under subparagraph (d)(2), with respect to any employee

who is so convicted;

1. Taking appropriate personnel action against such an employee, up
to and including termination, consistent with the Requirements of
the Rehabilitation Act of 1973, as amended; or

2. Requiring such employee to participate satisfactorily in a drug
abuse assistance or rehabilitation program approved for such
purposes by a Federal, State or local health, law enforcement, or
other appropriate agency;

Making a good faith effort to continue to maintain a drug-free workplace

through implementation of paragraphs (a),(b),(c),(d),(e),(f).
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2. The Contractor may insert in the space provided below the site(s) for the
performance of work done in connection with the specific contract.

Place of Performance (street, address, city, county, state, zip code).

d. Drug-Free Workplace (Contractors who are individuals). As required by the Drug-Free
Workplace act of 1988, and implemented at 34 CFR Part 85, Subpart F. for Contractors, as
defined at 34 CFR Part 85, Sections 85.605 and 85.610:
1. As a condition of the contract, the Contractor certifies that he or she will not
engage in the unlawful manufacture, distribution, dispensing, possession, or use of a
controlled substance in conducting any activity with the Contract; and
2. If convicted of a criminal drug offense resulting from a violation occurring during
the conduct of any contract activity, the Contractor will report the conviction, in writing,

within ten {10) calendar days of the conviction, to: Director, Grants Management

Bureau, State Office Building Campus, Albany, NY 12240. Notice shall include the
identification number(s) of each affected Contract.

4. Health Insurance Portability and Accountability Act (HIPPA).
When applicable to the services provided pursuant to the Contract:

a. The Contractor, as a Business Associate of the County, shall comply with the Health
Insurance Portability and Accountability Act of 1996, hereinafter referred to as “HIPAA,” as well
as all regulations promulgated by the Federal Government in furtherance thereof, to assure the
privacy and security of all protected health information exchanged between the Contractor and
the County. In order to assure such privacy and security, the Contractor agrees to enact the
following safeguards for protected health information:
1. Establish policies and procedures, in written or electronic form, that are
reasonably designed, taking into consideration the size of, and the type of activities
undertaken by, the Contractor, to comply with the Standards for Privacy of Individual
Identifiable Health Information, commonly referred to as the Privacy Rule;
2. Utilize a combination of electronic hardware and computer software in order to
securely store, maintain, transmit, and access, protected health information
electronically; and
3. Utilize an adequate amount of physical hardware, including but not limited to
filing cabinets, and locks on drawers, cabinets, and office doors, in order to prevent
unwarranted and illegal access to computers and paper files that contain protected
health information of the County’s clients.

4



b.

This agreement does not authorize the Contractor to use or further disclose the

protected health information that the Contractor handles in treating patients of the County in
any manner that would violate the requirements of 45 CFR § 164.504(e), if that same use or
disclosure were done by the County, except that:

d.
occurs:

1. The Contractor may use and disclose protected health information for the
Contractor’s own proper management and administration; and
2. The Contractor may provide data aggregation services relating to the health care

operations of the County.

The Contractor shall:

1. Not use or further disclose protected health information other than as permitted
or required by this contract or as required by law;

2. Use appropriate safeguards to prevent the use or disclosure of protected health
information other than as provided for in this Contract;

3. Report to the County any use or disclosure of the information not provided for
by this Contract of which the Contractor becomes aware;

4. Ensure that any agents, including a subcontractor, to whom the Contractor

provides protected health information received from, or created or received by the

Contractor on behalf of, the County agrees to the same restrictions and conditions that
apply to the Contractor with respect to such protected health information;

5. Make available protected health information in accordance with 45 CFR &
164.524;

6. Make available protected health information for amendment and incorporate
any amendments to protected health information in accordance with 45 CFR § 164.528;
7. Make available the information required to provide an accounting of disclosures
in accordance with 45 CFR § 164.528;

8. Make its internal practices, books, and records relating to the use and disclosure

of protected health information received from, or created or received by the Contractor
on behalf of, the County available to the Secretary of Health and Human Services for
purposes of determining the County’s compliance with 45 CFR § 164.504(e)(2)(ii); and

9. At the termination of this Contract, if feasible, return or destroy all protected
health information received from, or created or received by the Contractor on behalf of,
the County that the Contractor still maintains in any form and retain no copies of such
information or, if such return or destruction is not feasible, extend the protections of
this Contract to such information and limit further uses and disclosures to those
purposes that make the return or destruction of the information infeasible.

The Contractor agrees that this contract may be amended if any of the following events

1. HIPAA, or any of the regulations promulgated in furtherance thereof, is modified
by Congress or the Department of Health and Human Services;
2. HIPAA, or any of the regulations promulgated in furtherance thereof, is

interpreted by a court in a manner impacting the County’s HIPAA compliance; or

5
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3. There is a material change in the business practices and procedures of the
County.

e. Pursuant to 45 CFR § 164.504(e)(2)(iii), the County is authorized to unilaterally
terminate this Contract if the County determines that the Contractor has violated a material
term of this Contract.

5. Non-Assignment Clause.

In accordance with Section 109 of the General Municipal Law, this Contract may not be
assigned by the Contractor or its right, title or interest therein assigned, transferred, conveyed,
sublet or otherwise disposed of without the County’s previous written consent, and attempts to
do so are null and void. The Contractor may, however, assign its right to receive payments
without the County’s prior written consent unless this Contract concerns Certificates of
Participation pursuant to Section 109-b of the General Municipal Law.
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in accordance with Section 108 of the General Municipal Law, this Contract shaii be void and of
no force and effect unless the Contractor shall provide and maintain coverage during the life of
this Contract for the benefit of such employees as are required to be covered by the provisions
of the Workers” Compensation Law.

7. Non-Discrimination Requirements.

To the extent required by Article 15 of the Executive Law (also known as the Human Rights Law)
and all other State and Federal statutory and constitutional non-discrimination provisions, the
Contractor will not discriminate against any employee or applicant for employment because of
race, creed, color, sex, national origin, sexual orientation, age, disability, genetic predisposition
or carrier status, or marital status. Furthermore, in accordance with Section 220-e of the Labor
Law, if this is a Contract for the construction, alteration or repair of any public building or public
work or for the manufacture, sale or distribution of materials, equipment or supplies, and to
the extent that this Contract shall be performed within the State of New York, the Contractor
agrees that neither it nor its subcontractors shall, by reason of race, creed, color, disability, sex,
or national origin: (a) discriminate in hiring against any New York State citizen who is qualified
and available to perform the work; or (b) discriminate against or intimidate any employee hired
for the performance of work under this Contract. If this is a building service contract as defined
in Section 230 of the Labor Law, then, in accordance with Section 239 thereof, the Contractor
agrees that neither it nor its subcontractors shall by reason of race, creed, color, national origin,
age, sex or disability: (a) discriminate in hiring against any New York State citizen who is
qualified and available to perform the work; or (b) discriminate against or intimidate any
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employee hired for the performance of work under this Contract. The Contractor is subject to
fines of $50.00 per person per day for any violation of Section 220-e or Section 239 as well as
possible termination of this Contract and forfeiture of all moneys due hereunder for a second

or subsequent violation.

8. Wage and Hours Provisions.

If this is a public work contract covered by Article 8 of the Labor Law or a building service
contract covered by Article 9 thereof, neither the Contractor’s employees nor the employees of
its subcontractors may be required or permitted to work more than the number of hours or
days stated in said statutes, except as otherwise provided in the Labor Law and as set forth in
prevailing wage and supplement schedules issued by the State Labor Department.
Furthermore, the Contractor and its subcontractors must pay at least the prevailing wage rate
and pay or provide the prevailing supplements, including the premium rates for overtime pay,
as determined by the State Labor Department in accordance with the Labor Law. Additionally,
effective April 28, 2008, if this is a public work contract covered by Article 8 of the Labor Law,
the Contractor understands and agrees that the filing of payrolls in a manner consistent with

Subdivision 3-a of Section 220 of the Labor Law shall be a condition precedent to payment by

the County of any County approved sums due and owing for work done upon the project.

9. Non-Collusive Bidding Certification.

In accordance with Section 103-d of the General Municipal Law, if this Contract is awarded
based upon the submission of bids, the Contractor affirms, under penalty of perjury, that its bid
was arrived at independently and without collusion aimed at restricting competition. The
Contractor further affirms that, at the time the Contractor submitted its bid, an authorized and
responsible person executed and delivered to the County a non-collusive bidding certification
on the Contractor’s behalf.

10. Records.

The Contractor shall establish and maintain complete and accurate books, records, documents,
accounts and other evidence directly pertinent to performance under this Contract
(hereinafter, collectively, “the Records”). The Records shall include, but not be limited to,
reports, statements, examinations, letters, memoranda, opinions, folders, files, books, manuals,
pamphlets, forms, papers, designs, drawings, maps, photos, letters, microfilms, computer tapes
or discs, electronic files, e-mails and attachments, rules, regulations and codes. The Records
must be kept for the balance of the calendar year in which they were made and for six (6)
additional years thereafter. The County Comptroller, the County Attorney and any other
person or entity authorized to conduct an examination, as well as the agency or agencies
involved in this Contract, shall have access to the Records during normal business hours at an
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office of the Contractor within the County or, if no such office is available, at a mutually
agreeable and reasonable venue within the County, for the term specified above for the
purposes of inspection, auditing and copying. The County shall take reasonable steps to protect
from public disclosure any of the Records which are exempt from disclosure under Section 87 of
the Public Officers Law (the “Statute”) provided that: (a) the Contractor shall timely inform an
appropriate County official, in writing, that said records should not be disclosed; (b) said
records shall be sufficiently identified; and (c) designation of said records as exempt under the
Statute is reasonable. Nothing contained herein shall diminish, or in any way adversely affect,
the County’s right to discovery in any pending or future litigation. Notwithstanding any other
language, the Records may be subject to disclosure under the New York Freedom of
Information Law, for other applicable state or federal law, rule or regulation.

11. Identifying Information and Privacy Notification.

a. Identification Number(s). Every invoice or claim for payment submitted to a County
agency by a payee, for payment for the sale of goods or service or for transactions (e.g., leases,
easements, licenses, etc.) related to real or personal property must include the payee’s

identification number. The numberisany
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employer identification number, (ii) the payee’s Federal social security number, and/or (iii) the
payee’s Vendor Identification Number assigned by the Statewide Financial System. Where the
payee does not have such number or numbers, the payees, on its invoice or claim for payment,
must give the reason or reasons why the payee does not have such number or numbers.

b. Privacy Notification. (1) The authority to request the above personal information from
a seller of goods or services or a lessor of real or personal property, and the authority to
maintain such information, is found in Section 5 of the State Tax Law. Disclosure of this
information by the seller or lessor to the County is mandatory. The principle purpose for which
the information is collected is to enable the State to identify individuals, businesses and others
who have been delinquent in filing tax returns or may have understated their liabilities and to
generally identify persons affected by the taxes administered by the New York State

purposes and for any other purpose authorized by law. (2) The personal information is
requested by the County’s purchasing unit contracting to purchase goods or services or lease
the real or personal property covered by this Contract.

12. Conflicting Terms.
In the event of a conflict between the terms of the Contract (including any and all attachments

thereto and amendments thereof) and the terms of this Addendum, the terms of this
Addendum shall control.



i3. Governing Law.

This Contract shall be governed by the laws of the State of New York except where the Federal
supremacy clause requires otherwise.

14. Prohibition on Purchase of Tropical Hardwoods.

The Contractor certifies and warrants that all wood products to be used under this Contract
award will be in accordance with, but not limited to, the specifications and provisions of Section
165 of the State Finance Law (Use of Tropical Hardwoods), which prohibits purchase and use of
tropical hardwoods, unless specifically exempted by the State or any governmental agency or
political subdivision or public benefit corporation. Qualification for an exemption under this
law will be the responsibility of the Contractor to establish to meet with the approval of the
County.

In addition, when any portion of this Contract involving the use of woods, whether supply or
installation, is to be performed by any subcontractor, the prime Contractor will indicate and

+if s +h hid I+ + +h 1 + [ hh Hat Te A S
cerury in the submitted bid proposar tinat ine subcontractor has been informed and is in

compliance with specifications and provisions regarding use of tropical hardwoods as detailed
in Section 165 of the State Finance Law. Any such use must meet with approvai of the County;
otherwise, the bid may not be considered responsive. Under bidder certifications, proof of
qualification for exemption will be the responsibility of the Contractor to meet with the

~f +

approval of the County.

15. Compliance with New York State Information Security Breach and Notification Act.

The Contractor shall comply with the provisions of the New York State Information Security
Breach and Notification Act (General Business Law Section 899-aa).

16. Gratuities and Kickbacks.

a. Gratuities. It shall be unethical for any person to offer, give, or agree to give any County
employee or former County employee, or for any County employee or former County employee
to solicit, demand, accept, or agree to accept from another person, a gratuity or an offer of
employment in connection with any decision, approval, disapproval, recommendation, or
preparation of any part of a program requirement or a purchase request, influencing the
content of any specification or procurement standard, rendering of advice, investigation,
auditing, or in any other advisory capacity in any proceeding or application, request for ruling,
determination, claim, or controversy, or other particular matter, pertaining to any program
requirement or a contract or subcontract, or to any solicitation or proposal therefor.
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b. Kickbacks. It shall be unethical for any payment, gratuity, or offer of employment to be
made by or on behalf of a subcontractor under a contract to the prime contractor or higher tier
subcontractor or any person associated therewith, as an inducement for the award of a
subcontract or order.

17. Audit

The County, the State of New York, and the United States shall have the right at any time during
the term of this agreement and for the period limited by the applicable statute of limitations to
audit the payment of monies hereunder. The Contractor shall comply with any demands made
by the County to provide information with respect to the payment of monies hereunder during
the period covered by this paragraph. The Contractor shall maintain its books and records in
accordance with generally accepted accounting principles or such other method of account
which is approved in writing by the County prior to the date of this agreement. The revenues
and expenditures of the Contractor in connection with this agreement shall be separately
identifiable. Each expenditure or claim for payment shall be fully documented. Expenditures or
claims for payment which are not fully documented may be disallowed. The Contractor agrees

to provide to or permit the County to examine or obtain copies of any documents relating to
the payment of money to the Contractor or expenditures made by the Contractor for which

reimbursement is made to the Contractor by the County. The Contractor shall maintain all
records required by this paragraph for 7 years after the date this agreement is terminated or
ends.

If the Contractor has expended, in any fiscal year, $300,000.00 or more in funds provided by a
Federal financial assistance program from a Federal agency pursuant to this agreement and all
other contracts with the County, the Contractor shall provide the County with an audit
prepared by an independent auditor in accordance with the Single Audit Act of 1984, 31 U.S.C.
§§ 7501, et seq., as amended, and the regulations adopted pursuant to such Act.

18. Certification of compliance with the Iran Divestment Act.

Pursuant Section 103-g of the General Municipal Law, by submitting a bid in response to this
solicitation or by assuming the responsibility of a Contract awarded hereunder, each
Bidder/Contractor, any person signing on behalf of any Bidder/Contractor and any assignee or
subcontractor and, in the case of a joint bid, each party thereto, certifies, under penalty of
perjury, that once the Prohibited Entities List is posted on the Office of General Services (OGS)
website, that to the best of its knowledge and belief, that each Bidder/Contractor and any
subcontractor or assignee is not identified on the Prohibited Entities List created pursuant to
State Finance Law § 165-a(3)(b).

Additionally, the Bidder/Contractor is advised that once the Prohibited Entities List is posted on
the OGS website, any Bidder/Contractor seeking to renew or extend a Contract or assume the
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responsibility of a Contract awarded in response to this solicitation must certify at the time the
Contract is renewed, extended or assigned that it is not included on the Prohibited Entities List.

During the term of the Contract, should the County receive information that a
Bidder/Contractor is in violation of the above-referenced certification, the County will offer the
person or entity an opportunity to respond. If the person or entity fails to demonstrate that
he/she/it has ceased engagement in the investment which is in violation of the Iran Divestment
Act of 2012 within 90 days after the determination of such violation, then the County shall take
such action as may be appropriate including, but not limited to, imposing sanctions, seeking
compliance, recovering damages or declaring the Bidder/Contractor in default.

The County reserves the right to reject any bid or request for assignment for a
Bidder/Contractor that appears on the Prohibited Entities List prior to the award of a Contract
and to pursue a responsibility review with respect to any Bidder/Contractor that is awarded a
Contract and subsequently appears on the Prohibited Entities List.

N WITNESS WHEREOQF, the parties hereto have signed this document on the day and year first

"

Ave writte
OVE wiititii.

County of Oneida Contractor
By: By:
Oneida County Executive Name:

Approved as to Form only

Oneida County Attorney
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Exhibit D

AGREEMENT

THIS AGREEMENT dated the  day of February, 2015, by and between the
COUNTY OF ONEIDA, a municipal corporation organized and existing under the laws of the
State of New York with its principal place of business located at 800 Park Drive, Utica, New
York 13501 (the “County”) and MIDAIR USA, INC., a corporation organized and existing
under and by the laws of the State of Delaware, with its principal place of business located at 72
MacDill Street, Building 215, Griffiss International Airport, Rome, New York 13441

(“MidAir”).

WITNESSETH:

WHERFEAS, on or about March 17, 2010, County and MidAir entered into a
Commercial Hangar & Ramp Use Agreement (“Nose Dock Lease”) for Hangar No. 782 (“Nose
Dock Premises”); and

WHEREAS, on or about October 1° 2010, County and MidAir entered into a Commercial
Hangar & Ramp Use Agreement for Building 100, East Bay (“East Bay Lease”) at 592 Hangar
Road, Rome, New York (“East Bay Premises”) ; and

WHEREAS, on or about September 27, 2010, County and MidAir entered into a
Commercial Hangar & Ramp Use Agreement for Building 100, West Bay (“West Bay Lease”) at
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592 Hangar Road, Rome,
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WHEREAS, on or about October 31, 2014, County did send three (3) day notices of
default to MidAir under each of the Nose Dock Lease, the East Bay Lease and the West Bay

Lease, respectively; and

WHEREAS, on or about December 3, 2014, County did file a Petition pursuant to the
New York Real Property Actions and Procedures Law seeking a Warrant of Eviction of MidAir
from each of the three premises, as well as a judgment for all amounts due and owing to County;
and

WHEREAS, on or about January 7, 2015, Rome City Court did grant a Warrant of
Eviction in favor of County for the Nose Dock Premises, although the County withdrew its
request for a judgment of rent without prejudice; and

WHERFEAS, on or about January 7, 2015, Rome City Court did grant a Warrant of
Eviction in favor of the County for the East Bay Premises, as well as a judgment in favor of the

County against MidAir in the amount of Three Hundred Eighty-Three Thousand Five Hundred

through September of 2014; and

WHEREAS, on or about January 7, 2015, Rome City Court did grant a Warrant of
Eviction in favor of the County for the West Bay Premises, as well as a judgment in favor of the
County against MidAir in the amount of Two Hundred Twenty-Three Thousand Six Hundred

Eighty-One and 00/100 Dollars ($223,681.00) for rent through November of 2014; and

i € A oo abet Tanary O 0015 the O AT avariite asid Wareanta for
WHERKEAS, on or about January 9, 2015, the County dia execute saia Warrants for t

Nose Dock and East Bay by delivering them to the Oneida County Sheriff; and
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WHEREAS, on or before January 9, 2015, MidAir vacated the Nose Dock Premises and
the East Bay Premises and no longer maintained any right, title or interest in said premises; and

WHEREAS, the County has not executed the Warrant of Eviction for the West Bay
Premises and MidAir continues to occupy and desires to remain in possession of the West Bay

Premises; and

WHEREAS, the County is willing to enter into a new Lease to allow MidAir to retain
possession of the West Bay Premises under the terms and conditions of this Agreement set forth
herein.

NOW, THEREFORE, upon the above-referenced recitals and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, it is agreed as
follows:

1. The County and MidAir agree the following amounts are due and owing by
MidAir to the County pursuant to the Nose Dock Lease, the East Bay Lease and the West Bay
Lease:

A. Nose Dock — rent from April of 2014 to

January of 2015 - 9 months at $12,000.00 per month plus

9 days X $387.10 $111,483.90
B. West Bay

Rent — April of 2014 to October

Of 2014 (7 months at $26,649.00)  $ 186,543.00

November 2014 to December 2014

(2 months at $27,449.00) $ 54,898.00
West Bay Addition:

April 2014 to December 2014

(9 months at $1,311.50) $ 11,803.50

{M0345758.1}



C. East Bay
Rent April 2014 to September 2014
(6 months at $12,875.00) $ 77,250.00

Rent October 2014 to January 2015
(3 months at $13,261.00 plus
9 days X $427.77) $ 43,632.93

Utilities — December 2013 to
January 2015 $406,800.01
e $527,682.94

D. Apron Fees
December 2013 to February 2014

(3 months at $2,843.75) $ 8,531.25

March 2014 to June 2014
(4 months at $3,472.50) $13,890.00

July 2014 to January 2015
(7 months at $3,981.25) $27,868.75
mEmmm———— $50,290.00
TOTAL: $942,701.34
(hereinafter “Total Amounts Due”).
2. The County agrees the Total Amounts Due ($942,701.34) from MidAir shall be
reduced as follows:

A. Twenty-Five Thousand Dollars $25,000.00

November 2010 Deposit

B. Ten Thousand Dollars $10,000.00

C. One Thousand Four Hundred

" A1e Ninl N
Fifty-Four Dollars

2009 overpayments $ 1,454.00

D. Five Thousand (from scrapping
proceeds) $ 5,000.00
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TOTAL: $41,454.00

(hereinafter “Credit Amount”).

3. Simultaneously with the execution of this Agreement, MidAir shall pay to County
the sum of Two Hundred Fifty Thousand and 00/100 Dollars ($250,000.00), to be wired to the
County to an account identified by the County upon the execution of this Agreement (the “Initial
Payment”).

4, The Total Amounts Due, as defined in Paragraph 1, minus the Credit Amount, as
defined in Paragraph 2, minus the Initial Payment, as defined in Paragraph 3 result in an amount
due from MidAir to County under this Agreement of Six Hundred Fifty-one Thousand Two
Hundred Forty-seven and 34/100 Dollars ($651,247.34) (hereinafter “Net Amount Due”).

5. The County and MidAir agree the Nose Dock Lease and the East Bay Lease shall
be deemed terminated as of January 9, 2015, and the West Bay Lease (and addition) shall be
deemed terminated as of January 31, 2015. MidAir shall have no further rights to possession of
the said premises under said Leases as of said date. However, any and all obligations of MidAir
which survive the termination of said Lease agreements shall remain in full force and effect.

6. The County and MidAir agree they shall enter into a lease for the West Bay
Premises effective February 1, 2015 in the form substantially as set forth and attached hereto as
Exhibit A (“New West Bay Lease”).

7. MidAir agrees, in addition to the monthly payments due and owing to the County
under the New West Bay Lease attached hereto as Exhibit A, to pay the sum of Fifty Thousand
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of each month, commencing on April 1, 2015, and payable each and every month until the Net

Amount Due as set forth in Paragraph 4 above is paid in full (“Monthly Payment”).
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8. MidAir warrants and represents to the County it currently maintains all right title
and interest in eight (8) airplanes or parts of airplanes (the “Aircraft”) which are currently
located on the non-exclusive ramp area of the lands owned by the County of Oneida at Griffiss
International Airport, and said Aircraft and/or the proceeds therefrom, are not subject to any
security interest or other lien.

9. MidAir agrees it shall use its best efforts to cause said Aircraft to be sold on or
before June 30, 2015.

10. The parties agree the proceeds from the sale of the Aircraft shall be the property
of MidAir. MidAir agrees, within ten (10) days of receipt of any proceeds from the sale of any
scrapping of the said Aircraft, to pay an amount equal to the amount of proceeds realized from
said sale to reduce the Net Amount Due. This payment shall be in addition to the monthly
payment under the New West Bay Lease and Monthly Payment as set forth in Paragraph 7
herein. The payment of said monies pursuant to this paragraph shall be deemed made from the
general funds of MidAir and shall not be considered earmarked as funds received from the sale
of the Aircraft. In addition, nothing in this Agreement shall be deemed to create a security
interest in said Aircraft, or the proceeds from the sale thereof, in favor of the County.

11. The parties acknowledge if MidAir had not agreed to the terms and conditions of
this Agreement, the County would have executed on the warrant of eviction for the West Bay.
This Agreement shall be deemed consideration for the County not serving the Warrant of
Eviction.

12.
provisions of this Agreement, County shall have the right, after ten (10) days written notice to

and an opportunity to cure by MidAir, to terminate this Agreement and to accelerate all
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payments and amounts due and owing (excepting the New West Bay Lease) and to demand they
be immediately payable and shall have the right pursue all remedies under this Agreement and
pursuant to law.

13. There are no understandings or agreements between the parties hereto other than
those set forth in this Agreement. This Agreement sets forth and constitutes the entire agreement
and understanding of the parties with respect to the subject matter hereof and supersedes any and
all prior agreements, negotiations, correspondence, undertakings, promises, covenants,
arrangements, communications, representations and warranties, whether oral or written of any
party to this Agreement and no party to this Agreement may rely or shall be deemed to have
relied upon any prior communications.

14 Neither party may assign, delegate or otherwise transfer any of its rights or
obligations under this Agreement without the prior written consent of the other party.

15. This Agreement shall be deemed to have been executed and delivered in the State of
New York and shall be governed by and construed in accordance with the laws of the State of New

thig
tiisS

York, without reference to choice of law rules or principles. All disputes arising out of
Agreement shall be resolved by a court of competent jurisdiction in the State of New York, and both
parties consent to the jurisdiction and venue of the State and Federal Courts located in Oneida
County and the State of New York.

16. In the event that any provision of this Agreement or the application thereof
becomes or is declared by a court of competent jurisdiction to be illegal, void or unenforceable,
he parties further agree

to replace such illegal, void or unenforceable provision of this Agreement with a legal, valid and

enforceable provision that will achieve, to the extent possible, the economic, business and other
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purposes of such illegal, void or unenforceable provision.

17.  No provision of this Agreement shall be deemed to have been waived by either
party, unless such waiver shall be set forth in a written instrument executed by such party. Any
waiver by any of the parties to any of the provisions of this Agreement shall not imply preceding
or subsequent waiver of that or any other provision, unless explicitly stated otherwise.

18. Any waiver, modification or amendment of any provision of this Agreement shall
be effective only if in writing and signed by the parties hereto.

19.  In the event that action, suit or legal proceedings are initiated or brought to enforce
any or all of the provisions of this Agreement, the prevailing party shall be entitled to reasonable
attorneys’ fees, costs and disbursements.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the

day and year first above written.

COUNTY OF ONEIDA

By:

Anthony J. Picente
County Executive

MIDAIR USA, INC.

By:

Its Authorized Representative

Approved
ONEIDA COUNTY ATTORNEY
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