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Honorable Members:

Enclosed you will find File No. 2012-326, The Building 100, East Bay Hangar Lease with
Midair, USA, Inc.

Airport Committee Chairman, Dave Wood has scheduled a meeting on Wednesday,
August 29t at 5:00 PM at the Airport Offices in Rome to consider this docket. If passed
by the committee, the docket will move on to Ways & Means and the full Board for
consideration on September 12

Respectully,

Gerald J. Fiorini
Chairman of the Board
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592 Hangar Road, Suite 200
Rome, NY 13441

Telephone: 315-736-4171 / Fax: 315-736-0568 ANTHONY J. PICENTE, JR.
County Executive

- MICHAEL C LAWRENCE JR
FN 20 PN -33&, Acting Commissioner of Aviation

Reviewad and Approved for submittal to the
Qgeida Gounty Board of Legisiators by

Mr. Anthony J. Picente

Oneida County Executive
800 Park Avenue {+. Date /2702

Utica, NY 13501

Goumy Executive

Re: BUILDING 100, EAST BAY HANGAR LEASE — MIDAIR USA, INC “‘:?Qﬁgﬁ\
Dear Mr. Picente,

In accordance with Federal Aviation Administration (FAA) Sponsor Assurances #22 and
#23, the Department of Aviation advertised a Request for Proposal (RFP) to seek a qualified
commercial aeronautical tenant to lease the East Bay Hangar of Building 100. The results of the
RFP and subsequent lease negotiations have resulted in a proposed lease with Midair USA, Inc.
The lease is for an initial three (3) year Term with an option for a second five (5) year Term.
The first 3 years of the lease will generate $463,635 in revenue for the Department of Aviation.
The Hangar is to be used for the operation of an aircraft Repair Station in accordance with Title
14, Code of Federal Regulation (CFR), Part 65, 91 and /or 145, for the performance of
maintenance, preventive maintenance, or alterations of an aircraft, airframe, aircraft engine,
propeller, appliance, or component part to which Part 43 applies.

It is requested that you submit to the Board of Legislators for approval the enclosed
Commercial Hangar and Ramp Use Agreement between the County and Midair USA, Inc.

Sincerely,

A e, JH

Michael C Lawrence Jr.
Acting Commissioner of Aviation






Competing Proposal
Oneida County Department:  Aviation Only Respondent X

Sole Source RFP

Oneida County - Contract Summary
Name of Proposing Organization: MidAir USA,INC
Title of Activity or Service:
Commercial Hangar & Ramp Use
Agreement '

Client Population/No. to be Served: N/A

Summary Statements: _
1)Narrative Description of Proposed Services:

This lease is the result of an RFP and subsequent negotiations for East Hangar Bay of Building 100 .The East
Bay consists of 50,000 sq. ft. of Hangar Space.

2)Program/Service Objectives and Outcomes:

- This lease will give MidAir the necessary hangar Space to perform Maintenance on several types of aircraft. It
will also enable them to expand their work force.

3) Program Design and Staffing Level: N/A

Total Funding Requested: $ 463,635 in revenue for the first 3 years

Oneida County Department Funding | Account# A.1781
Recommendation:

Proposed Funding Federal $0 State $0 County $0
Source:

Cost Per Client Served: N/A
Past Performance Data: MidAir currently employs 280
Oneida County Department Staff Comments:

The first 3 years of this lease will generate $463,635 in revenue for the Department of Aviation and additional
revenue if the 5 year option is exercised.



Oneida County Department of Aviation
592 Hangar Road, Suite 200, Rome, NY 13441
Telephone: 315-736-4171 / Fax: 315-736-0568 ANTHONY J. PICENTE, JR.

County Executive

MICHAEL C LAWRENCE JR.
Acting 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 Z Z day of %405 F , 2012, 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 organized and existing under and by
virtue of the laws of the State of Delaware with its principal place of business located at 72 MacDill St.,
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.

a. Landlord hereby rents to Tenant, and Tenant does hereby rent from Landlord, that 50,000+
square foot area commonly referred to as the “East Bay Hangar” in Building 100 situate at 592 Hangar
Road, Rome, New York, as more particularly shown on Exhibit “B1” annexed hereto, hereinafter referred
to as the “Demised Premises”. The leased area consists of roughly 50,000 square feet of hangar space and
0 square feet of office and storage space. 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),
Parst 65, 91 and/or 145, for 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 performed in compliance with applicable building and/or fire codes.

b. In addition, if the Tenant exercises the option to construct an extension to the Demised
Premises as provided for in paragraph 6 herein below, all such area encompassed therein (the “Extension
Area”) shall become part of the Demised Premises, with the understanding that there will be an additional
Rent due for such Extension Area as hereinafter provided.

¢. The Tenant shall have the exclusive use of the Demised Premises and the non-exclusive use
of the Ramp areas surrounding the Demised Premises for the parking and storage of aircraft.

2. Term.

a. The Term of this Agreement shall be for a period of three (3) years, commencing on October
1, 2012, and ending on September 30, 2015 (the “Term™), unless this this Agreement is sooner terminated
in accordance herewith. Provided that Tenant is not in default in the performance of this Lease, Tenant
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shall have the option to renew this Lease for one additional five (5) year term (the “Renewal Term™). The

“Renewal Term shall be upon the same terms and conditions as herein set forth, with the exception of
those pertaining to Rent. The Rent during each year of the Renewal Term shall be increased by three
percent (3%) from the previous year. To be effective, the Tenant must give Landlord written notice of its
intent to exercise its option to renew this Lease at least six (6) months prior to the expiration of the initial
Term of this Lease.

b. In the event the Tenant remains in possession of the Demised Premises after the expiration of
the Term or any Renewal Term without extending the Agreement or without executing a new Lease, 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 said 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. o

3. Base Rent.
a. For the use of the Hangar, Tenant shall pay Rent in accordance with the following Rent
Schedule:
RENT SCHEDULE
Year AnnualRent  Monthly Rent

1 $ 150,000 $ 12,500

2 154,500 $ 12,875

3 159,135 $ 13,261

b. Additional Rent. In the event the Tenant constructs an extension to the Hangar as
contemplated in herein, there shall be an Additional Rent owed by the Tenant to the Landlord which shall
be added to the Basic Rent. The Additional Rent shall be calculated by multiplying the square footage
encompassed by the Extension Area at the rate of $3.00 per square foot. Any additional Rent due and
owing by the Tenant to the Landlord hereunder shall be charged on a monthly basis, such that if the
structure is in place for a little as one day in any given calendar month, the Additional Rent shall be due
for the entire month.

c. Such payments shall be made by the first day of each month to the “County of Oneida” at 592
Hangar Road, Suite 200, Rome, NY 13441.

4. Security Deposit.

a. Tenant shall pay a Security Deposit to Landlord in the amount of §_ Waived as
security for the full and faithful performance by Tenant of all the terms and provisions of this Agreement.

5. General Terms and Conditions.

a. This Agreement is subject to the General Terms and Conditions on the attached Exhibit “A”,
which is incorporated herein by reference.

6. Special Provisions.
a. Tenant may, at its sole cost and expense, construct an extension to the north side (the
“runway side”) of the Demised Premises in accordance with plans and specifications as may hereinafter

be agreed to between the Tenant and the Landiord, which shall be subject to all required regulatory
approvals in order to permit Tenant to fully enclose wide-body aircraft in the East Bay Hangar. The
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Tenant shall submit all such plans and specifications to the Landlord for approval, and the Landlord shall
initiate the review process in a timely fashion upon receipt thereof. The Tenant shall not undertake any
construction unless and until the Landlord has approved the plans and specifications provided by the
Tenant, which approval shall be documented, in writing. Tenant shall be responsible for the supervision
and coordination of all work, and for all precautions needed to carry out such work in a manner safe for
both the project and all persons involved therein. In the event that Landlord does not consent to the
construction of the Hangar Extension, the Tenant shall have the right to declare this Lease null and void.

b. The New York State Department of Labor has already opined (with respect to Tenant’s
occupancy of the West Bay Hangar) that construction of the hangar extension contemplated herein
constitutes a “public work project” under Article 8 of the New York State Labor Law and is thus subject
to prevailing wage laws. The Tenant hereby agrees to comply with any and all laws, rules, regulations,
codes, ordinances, statutes and related regulations pertaining to work performed by it on or within the
Demised Premises and agrees to defend, indemnify and hold harmless the County from any damages,
penalties, assessments or other financial obligations imposed or resulting therefrom.

c¢. The Tenant shall be responsible for the payment of all heating, electrical and utility costs for
the Demised Premises.

IN WITNESS WHEREOF, the parties have executed this Agreement on the date first written above.

County of Oneida - LANDLORD MidAir USA, Inc. - TENANT

BY: BY: @% YW e —
Anthony J. Picente, Jr. William V. Mbore
County Executive President

Approved as to form only:

Oneida County Attorney
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EXHIBIT “AY - GENERAL TERMS AND CONDITIONS -

1. Lafe Charge. The duc date for the payment of Rent is the
fom Tenant is not actually received by Landlord within fiftéen (15) days of the date due, then Tenant shall pay a

late charge of 5% of the amount due, in addition to any attorneys’ Rents, collsction expenses, or interest incurred by
Tenant's failure to make timely payments, Landlord shall have the Tight, but not the obligation, to provide Tenant
ywith monthly or annual invoices for Rent payments; a timely payment of Rent is due regardless of the issuance of

such invoices, or lack thereof,

"9, Provation of Rent, In the event that the Agcement begins or {s terminated on any dafe other than the first day
or last day of a calendar month, the applicable Rent and chatges for that month shall be paid for that monih oft & pro
rata basis according to the mimbex of days in that month during which the Hangar and Ramp drea was enjoyed by

Tenant,
"County of Oneida” and shall be mailed or delivered

3. Delivery of Reunt. Rent checks shall be made payable to
lace or places as Landlord may designate, in

to: 592 Hangar Road, Suite 200, Rome, NY 13441, or fo such ofher p
writing,

poéit shail be retrned to ‘Penant upon termination of the Agreement after

4, Seceurity Deposit. The Security De
ly and faithfislly catried out all of the terms and

Tenant has vacated the Premises, provided that Tenant has ful
provisions of the Agreement, including but not limited fo the prompt payment of Rent and any other sums due

fandlord. No interest shall be payable by Landlord o Tenant on account of such Sectuity Deposit, Landlord shall
have the right, but not the obligation, to apply all or any part of such Security Deposit to cure any default of Tenant,
and if Landlord does so, Tenant shall upont demand by Landford, deposit with Landlord the amount necessary for
Landlord to have at all times on hand the £l amount of the Security Deposit required under the Agresment, and if
Tenant fails to restore such Seeurity Deposit to the fll deposit amotnt within fifteen (15) days after recelpt of sueh

demand, such failure shall constitute a matetial breach of the Agresment,

5, Permitted Uses; Prohibited Uses.
a, The Hangar and Ramp area shall be used by the Tenaat onty for the purposes identified in the
Agreement, and for no other use. Painting, other than minor toush up of an aireraft, 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 in the Hangar is not allowed, Kerosene or gas fired heaters or any type of open flame heaters or

.devices are prohibited in the Hangar, .
b, In that the Hangar and Ramp area is located at the Griffiss International Airport, Tenant shall not use

the Hangar and Ramp area in a manner that would violate the miles and regulations of the Federal Aviation
Administration or the Griffiss International Airport, Tenant acknowledges that Tenant has conducted Tenant's own
investigation and has defermined that the Hangat and Ramyp area is suitable for Tenant's intended use, Tenant shall

have reasonably necessary rights of access across Landlord's adjoining areas. ‘
. Tenant wilt not make or permit any use of the Hangar and/or Ramp area that wounld be: (1} offensive so

as 1o constitute a nuisance; (2) unlawfol under any federal, state, or county code, ordinance, or regulation; 3)
injurfous te any person or property; (4) prohibited by a New York standard form fire insurance polioy; or (5) which
may increase or ineur the Landlord’s liability under any laws relating to the use and storage of hazardous materials.

Tenant shall have reasonably necessary right of ingress and egress to the Hangar and
Ramyp area. The hangars, ramp areas and taxi-lanes adjacent to the Tenant's Hangar and Ramp aveas shall be and
ate deemed to be Hght-of-way and commeon areas to which the Tenant shall have non-exclusive access to and use of

for the term of this Agreement and any renewals thereof,

6, Ingress and Egress.

7. Utilities and Services, Tenant shall be responsible for the costs and payments of all utilitles and services,
ineluding without limitation, electricity, water, gas, and sewer service furnished to the Hangar, The Landlord shall
not be liable for any interuption or delay in such utility services, unless such delay or interruption is caused by the

Landlord’s negligence or willful misconduot.
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cans of aceess thereto, shall be damaged by fire or any other cause,
the Rent payable hereunder shall not abate provided that the Hangar is not rendered unusable by such damage. If the
Hangar js rendered unusable and Landlord elects to repair the Hangar, the Rent shall abate for the period during
which such repairs are being made, provided the damage was nof caused by the acts or omissions of Tenant or
Tenant’s cmployees, agents or invitees. If Tenant or Fenant's employees, agents, or tnvitees caused such damags, .
the Rent shall not abate. If the Hangar is rendered nnusable and Landlord eleots not to ropajr the Hangat, the

Agreement shall terminate.

© 8, Casualty. In the event the Hangar or the m

9, Tnsurance and Indemnification. N , ‘
a. During the Term of the Agreement, including all renewals, Tenant shatl maintain, at Tenant's own
insured, a Comprehensive General Liability msurance

expense, for the benefit of Tenant, and Landlord as additional
policy, which coverage shall be Per Ocourrence, Combined Single Limit for Bodily Injury and Property Damage

Liabikity, including Premises Operation and Hangar Keeper's Liability and Automobile Liability, with minfmum
coverage of $10,000,000 per ocourrence. The coverage shall inclide broad form contractual Hability, and
comprehensive general lability for bodily injury and property damage, and product lability for bodily infury and
property damage for the purpose of insuring against Hability for damage or loss to 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 Invitess, Such policy or policies shall contain a provision whereby Landlord must receive af lsast thirty (30) days
prior written. notice of any cancellation of Tenanfs insurance overage. Prior fo the commencement of this
Agreement, Tenant shall deliver to 1,andlord cerfificates, endorsements, or binders evidencing the existence of the

insurance required herein. ‘ . .
b, Tenant further agrees to hold Landlord harmless from all claims and losses by reason of au accident or
about the Hangar and/or Ramyp area arising from acfs or

damage to any . person or property happening on or
omissions of Tenant or Tenant's agents, employees, or invitees; to the extent allowed by law, Tenant shall
indemnify and hold Landlord harmless pgainst all lability or loss and against all claims or actions based upon or

arising out of damage or injuty (including death) to persons or propetfy caused by or sustained in connection witl
the Hangar or based upen any violation of any statute, ordinance, building code, or regnlation, and the defense of
any sueh claims or actions, resulting from the acts or omissions of Tenant ot Tenant's agents, employees, or

invitees.
sserfed by a third party, which may entitle the Landlord to

inderonification, Landlord shall give notice thereof to Tenant which notice shall be accompanied by & copy of
statement of the clabin, Following the notice, Tenant shall have the right, but not-the obligation, to participate at its
sole expense, in the defense, compromise of seltlement of such claim with counsel of its choice, If Tenant shall fail '
timely to defend, contest or otherwise profect against any suft, action or ofher proceeding atising from such claim, or
m the event.Landlord decides to participate in the proceeding or defense, Landlord shall have the right to defend,
contest, or otherwise protect itself against saie and be rejmbursed for expensss and reasonable atforney's Rents and,
upon not less than ten (10) days notice to Tenant, fo make any reasonable compromise or settlement thereof, In
ies hereto shall cooperate fully with each other and make available

connection with any claim as aforesaid, the part
ompromise ov settlement of such claim,
i survive the termination of the Agreement,

e In the event that any claim in writing is a

all pertinent information necessary or advisable for the defense, ¢
d. The indemnification provisions of this paragraph sha

10, Environmental Indemnity.

a. Tenant shall not permit the Hangar and/or Ramp afea fo be contaminated with any environmental

lazard and Tenant shall not store hazardous waste or materials, contaminants, or flammable materials, including but
not limited to gasoline, on the premises. Tenant shail indemnify, protect, and hold Landlord harmless from any
environmental damage, and, if such environmental damage resulting from Tenant’s use of the Hangar and/er Ramp
area is discovered, Tenant shall prompily undertake and pursue diligently appropriate steps fo repair the damage and
shall notify Landlord of such environmental damage within twenty-four (24) hours afier Tenant's discovery of such

environmental damage. .
b. The environmental indemnification provisions of this paragraph shall survive the terininationt of the

Lease.
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11. Obligations of Landiord. Tandlord will maintain the structural components of the Hangar, including doors and
11 provide normal building maintenance without additional cost

door mechanisins, aid Ramp ares, and Landlord wi
to Tenant, Tenant shall have at all times the right of Ingress to and egress-from the Hangar and Ramp area. To .
ensure this right, Landlord shall make all reasonable efforts to keep adjacent arcas to the Hangar free and clear ofall -

hazards and obstructions, natural or mantnade.

122, Obligations of Tenant, ' : )
n. Storage. The Hangar and Ramp area shall be used only as describéd inthe Agreement. .
b. Maintenance and Repain Tenant shall maintain the Hangar and Ramp area in a neat and orderly
condition, and shall keep the Hangar floor and Ramp area pavement clean aud olear of oil, grease, or foxic
chemicals, No hazardous or flammable mateals wilt be stored within or about the Hangar. No boxes, orates,

rubbish, papet, ot other Jittér shall be permitted to-accumulate within or about the Hangar,

¢, Damage. Tenant shall be responsible for all-damage 1o the Hangar caused by use or pegligence by

Tenant, o Tenant’s agents, employees, oOF invitees. Tenant shall be responsible for all damage to property, real or
ersonal, located on or about the Hangar and/or Ramp area caused by use or negligence by Tenant, or Tenant’s

agents, employees, of invitees. Landiopd reserves the right to make such repairs, at Tenant's expense, which shall

become dus and payable as pait of Tenant's next monthly Rent payment. Tenant shall make 1o structural, electrical,

or other modification to the Iangar without first obtaining Tandloxd's written permission and obtaining any permits,

if required, - ‘ ' .

4 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 pérsonal property,

or to Tenant, arising from any act of negligence of any other tenant or ocetpants at the Alrport or of any other
person Whomsoever. Tenant agrees and understands that Tenant is responsible- for the proper securing of personal

property and shall further indemnify and hold Landlord harmless for any damage of liability caused by improper
securing of personal property. Landlord shall 1ot be responsible for any loss from theft, vandalism, or act of God,

and all personal property stored in the Hangar and Ramp area is at Tenant’s sole risk. :
e, Compliance with Laws. & with all applicable ordinances, rules, and

Tenant agrees to and shall comply
regulations established by federal, state, or local government agency or by Landlord, Tenant shall be responsible for
obtaining and complying with all governmental permits reguived for Tenant’s use and occupancy of the Hangar and
Ramp area, if any. Tenant further expressly represents, covenanis, warrants, grarantees, and agrees that it shall fuily
comply with all Foderal, state and local laws,,

ordinances, Tules, and regulations protecting the environment, Tenant
agrees to keep stself informed of fufure, changes in '

the existing environmental laws, Tenant hereby exprossly agrees
to inderanify and hold f.andlord harmless from and against any and all ligbility for fines and physical damage to
property or injury or deaths to persons, including reasonable expense and atforneys' Rents, arising from or resulting
out of, or in any way caused by, Tenant's failore to comply with any and all applicable federal, state, and local faws,
ordinances, regulations, rulings, orders and standards, now or hereafter, promulgated for the purpose of protecting
fhe environment. Tenant agrees {0 cooperate with any investigation or Inquiry by auy governmental agency
regarding possible violation of any environmental lav ox regulation, '
f  Tive Extinguisher. Tenant shall maintain at all times, in the Hangar, a minimum of fwo (%) approved
twenty (20) pound dry chemical portable fire extinguisher snitable for,use on Class "A", "B, and "C" fires with a
_current inspection certificate fromn an approved fire equipment comparty affixed.
g Surrender upon Termination. On the termination of the Agresment, for any reason other than as a
result of a default in payment or performance by Tenant, Tenant shall immediately surrender possession of the
Hangar and Ramp area and shall remove afrcraft and all other property therein, leaving the Hangar and Ramp area in
the same condition as when received, ordinary wear and fear expeocted, Tenant shall be liable for any and alt damage
fo the Hapgar and Ramp area cansed by use or negligence by Tenant or Tenant’s agents, empioyees, or invitees,
inchuding, but not timited to, damags to doors or interior walls by being bent or broken or damage to unsealed floors
due to fusl or oil.spillage. If Tenant Fails to remove such items from the Hangar and-Ramp area and o repair such
damage upon vacating the premises, then Tandlord may remove the ftems and repair the damages, and Tenant shall

promptly pay the costs and expenses of such rem oval and repairs. .
b, Compliance with All Resclutions, Rules, Regulations, and Standards, Tenan{ acknowledges that
Landlord operates an airport, and resolutions, rules, regufations, and standards must be adopted by Landlord and
modified from time to time in order to promote the orderly operation and development of the airport. Thersfore,
Tenant agrees to be bound by all terms and provisions of any resolutions, rules, regulations, and standards that may
from time to fime be adopted by Landlord, provided that such resolutions, rules, regulations, and standards do not

increase the Rent to be paid by Tenant. The parties agree that Tenant's use of the Hangar and Ramp area and any
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rights conferred to Tenant in the Agresment shall be subject to Landlord’s minimum standards, as amended from
time to time, provided that no such rules, regulations, OF standards shall interfere with or cause any derogation or
infringement witl or upon the rights and privileges granted fo Tenant in the Agreement. Tenant shall be given
advance notice of any proposed change or addition to such mles, regulations, and standards, and Tenant shall be
given an opportunity to be heard thercon. All the ferms, conditions, and covenanis of the Agreement shall jnure to |

“the benefit of and shall be binding upon the sUCCESSOIS and assigns of the parties.
i, Signs. Tenant shall not etect or post any signs without the Landlord’s writien permission, which

permission will not be unreasonably conditioned, delayed or withheld, Subject t0 Londlord’s approval as aforesaid,

it is anticipated that Tenant will erect a sign on the exterior of the Hangar, .
“Tenant hereby covenanis jot'to abandon the leased premises prior t0
Surrender Agreement with the Landlord in place. Abandonment of the

_ premises shall be defined to include but not be limited to the cessation of operations, of abandonment of Tenant:
otwned or third partyﬂowned property at the premises unattended, or removal of substantial portions of Tenant
property from the loased premises, other fhan in fhe tormal coUrse of Tenant’s business, The Tenant acknovwledges
that auy abandonment of the leased premises wilt entitle the Landlord to obtain an injunction or order compelling
the Tenant to refurn to iis business i the premises, and. the Tenaut fereby consents fo sucht injunction or order in
addition to any other remedies to which the f.andlord may be entitled at law or in equity, meluding monetary

ons which cause expense, to the Landlord including but not

damages related to any premature cessation of operati
limited to such matters as’ environmenfal remediation, cleaning of premises oF vernoval of debrls left by the Tenani

prior fo completion of lease teri.
.k Covenant Not to Vacate. Tenant hereby covenants to continuously ocoupy the premises aud not o
yacate the leased premises prior fo the expiration of the term of the lease, without a Surrender Agreement with the

Landlord in place. Vacating the premises shall be defined to inelude but not be timited to the withdrawal ot
cessation of operations or-abandonment of Tenant-owned o third party-ovmed property at the premises unattended,
or removal of substantial portions of the Tenant’s propetty from fhe leased premises, other than in the nopmal course
of the Tenant’s business. The Tenant acknowledges that any failurs to oecupy the leased presises will entitle the

mm fo 1s business in the premises, and the

andiord to obfain an injunction or order compelling the Tenant o e
i addition to any other remedies to which the Landlord may be

"fenant hereby consents 0 such injunction or order i1
entited at law or in equity, including monetary damages related to any prematue cogsation of operations which'
causc expense o the 1.andlord inetuding but ot limited 1o such mafters as environmental remediation, cleaning of
premises or removal of debris left by the Tenant prior to completion of lease term. .
j, Covenant of Continuous Operations, The Tenant hereby covenanis that during the lease termm, the
‘Tenant will continue its operations for fhe entire length of the lease and not cease operations or leave the premises
prematurely, without a Surrender Agreement with the Landlord in place. The Tenant acknowledges that any
failure to 50 continuously operate will entitle the Landlord to obtain an injunction or order compelling the Tenant 10

continuously operate ifs businoess in the premises, and the Tenant hereby consents to such fnjunction or order i
addition. to, any other ‘emediss to which the Lan

‘ dlord may be entitled at Jaw or i equity, including monetary
_ damages related to'any premature cessation of operati

ons which cause expense t0 tho Landlord inclnding but not
limited to such matlers 4s environmental vemediation, oleaning of premises oX removal of debris 1eft by the Tenant
prior to completion of lease term. :

Covenant Not to Abandon,
expiration of the term of the leass, without a

Cmm
rY

: nding any other provision of this Agreement, during the performance of the
Agreement, Tenant for itself, its heirs, petsonal representatives, successors int inferest, and assigns, as part of the

consideration for the A greement, dogs fereby covenant and agree that:
a. No person shall be excluded from participation in, denied the benefits of, or oflierwise be subjected to”

discrimination I the use of the Hengar and Ramp area o the grounds of race, color, religion, se, disability, age, or
national origin, . : . :
. B, In the construetion of any
furnishing of services therein or theteon,
otherwise be subjected 0 discrirination on the grounds of race,

origin.

13, Nondiserimination. Notwithsta

improyements on, OVel, or under the Hangar and Ramp area, and the
1o person shall be excluded from participation {n, denjed the benefits of, or
color, religion, seX, disability, age, of national

e, Tenant shall use the Hangar and Ramp area in compliance with all other requirements {imposed by or
pursuant {0 Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office of the Secretary,

Part 21, Nondiscrimination in Federally-Assisted Programs of the Depariment of Transporfation « Bffectuation of
Title VI of the Civil Rights Act of 1964, and as such regulafions may bé amended.
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reach of any of the above pondiscrimination covenants, Landiord shall have the right

. d. Tnthe event of D
to terminate the Agreement and to reenter and repossess the Hangar and Ramp area and trold the premises a3 if the
Agreement had never been made or {ssued, The provision does not becoms effective until the proceduxes of Title 49,

Code of Federal Regulations, Patt 21, have been followed and completed, including the exereise or expiration of

appeal rights. .

{4, Reservation of Rights by Tandlord. T .
’ a. » Development: Tandlord reserves the right to further develop and improve the airport as T andlord sees

fit, without iriterference o hindrance, but faking into consideration the desires and vigws of Tenant, and for purposes
of developing and jmproving the airport, Landlord reserves the right to enter upon the Hangar and Ramp aréd and
make fmprovements o oF on the Hangar and Ramp area. .andlord ‘shall make every ffort to minimize the

disruption of normal airport usage during periods of repair or futher development of the airpoxt. .
., Relocatiom Landlord reserves the right upoil fhisty (30) days wriifen notice to relocate Tenant to 8

similar size Hangat andfor Ramp area in other areas of the &iport at Landlord’s sole expense. -
e, Natlonal Tmeygency. Landtord further 1eserves, the right, during fime of war or national eINELLENCY,
to lease the landing area or COMINOR areas ¢

£the aicport to the United States Government of the State of New York
for military use or for satural disaster relie
of the Agreement which are inconsist

f operations, and if such a lease s execuied with the federal or stafe
government, the terris stent with the fease fo fhe government shall be
temnporarily suspended and rent shatl be abated during the tenaney by the government.

15, Right of Access and Imspection. - )
a, Landlord will retain a key for access to the Hangar. Tenant il not change locks without prior notice

and agreement of Landlord. _ ,
b, Landlord shall have the right to make reasonable inspections of the Hangar between the hours of 8:00

am., and 5:00 pam, ol weekdays, exclusive of federal hotidays. Landiord shall have the right at any othex tiime to
enter the Hangar for seourity, fire, other emergencies, o malcing repairs.

d Ramp area is subject to the terms of those certain assurances made to

guarantes the public use of the afrport as incident to grant agreements tetween Oneida County, New York, the State
of New York, and the United States of Amerlca, as amended, The terms and provisions of the Agreement shall be
ent with the terms and conditions contained in the agsurance

given only such effect as will not conflict or be inconsist
visions of the assurance agresments,

agrecinents and any existing o subseguent amendments to any of the pra

16, Assurance Agreci ents, The Hangar an

{7, Federal Aviation Administration Requivements, the event that the Federal Aviation Adrainistration
(RAA) or its successors require modification or chango in the Agreement as 2 condition precedent to (1) the granting
of funds for the {mmprovement of the airport, or (2)as 2 condition precedent fo commpliance with FAA regulations 0f
standards, Tenant agrecs to consent to such amendments, modifications, or changes 1o the Agreement as May be
censonably required to oither obfain such funds or comply with such Tegnlations oF standards. However, it n0 event
shatl Tenant be requived pursuant to this paragraph to agree to an increase in the Rent provided for 1 the Agreement

orto agree fo a reduetion in size of the Hangar and/or Ramp avea, or a changs in the authorized use.fo which Tenant
has put the Hangar without an adjustment in Rent,

18, Alrspace As a condition of the Agrecraent, {.andlotd reserves unto itself, its successors, and assigns, for use
and benefit of the public, a right of flight for the passage of aircraft in the alrspace above the surface of the Hangar
and Ramp. ared, together with the right o cause jn the airspace such noise as may be inherent in the operation of
aircraft, nOwW wnown or hereafter used, for navigation of or flight in the airspace and for use of the airspace for
{anding on, taking off from, or operating on the airport. Tenaht expressly agrees for itself, its successors and assigns,
to restrict thie height of structures, objects of natural growth and ather obstructions on the Hangar and Ramp area to
such a height in compliance with Pederal Aviation Regulations, Part 77, Tenant agrees for ieself, its successors and -
assigns, to prevent any use of the Hanger and Ramp area which would gnterfege with or advessely affect the

operation of maintenance of the alyport, of otherwise constifute an airport hazard,

19, No Grant of Exclusive Right or Pprivilege. Notwithstanding anything contained in the Agreement that mdy be,

or may appear {0 be, to the confrary, it is expressly understood and agreed that the rights granted under the
Agreement are nonexchusive, and Landlord reserves the right to grant simitar privileges. o another tenant or other
tenants on other parts of the airport. Nothing in the Agreement shall be consgrued as granting an exclusive right o
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‘privilege other than the right of Tenant fo possess and to peacefully enjoy the use of the Hangar and Ramp ared in

accordance with the Agreement.

20. Sub-Agreement, Sub-lease, and Assignment Prohibited.
a, Tenant shall not s_ub~agreement or sub-lease the Hangar and Ramp area OF assign_the Agreement

without prior written approval of Landlord, The parking and storage of aircraft not owned or leased by Tonant in the
Hangar and/or Ranp area shall constifute a sub-agreement. Tenant shall not either voluntarily, or by operation of
law, assign, Of iransfer the leasehold interest granted by the Agreement or any interest therein, and shall not sublet
the Premises or any part thercof, or any right or privilege appurtenant @haxéto, aor allow the sale or transfer of &
majority interest oF majority ownership in Tenant, without first obtaining fhe written. consent of Landlord. The
consent to one asstgnment or subletting shall not be deemed to be consent fo'any subsequent assignment; subletting,
or encutmbrance, ALY such subsequent assignment oF subletting shail be void, and shall, at the option of Landlord,

constitute a default of the Agresment,

b, Regardless of 7 andlord’s consent, 10 subletiing or assignment shall release Tenant or Guarantor, if
any, OF any obligations and/or liabilities of Tenant ot Guarantor, if any, fo pay.the Rent and to perform all other
obligations required of Tenant by the Agreement, The acceptance of the Rent by Landlord from any other person
shall not be deemed o be watver by Landlord of any provision of the Agreement. In the oyent of a default by any
assignee or subtenaut of Tenant in the performance of any of the terms of the Agreement, andlord may proceed

directly against Tenant without the necessity of exhausting remedies against an assignee of subtenant, |

pt, and has accepted, the Hangar and Ramp area {0 its present

21. Condition of premises, Tenant shall acce
the patt of i andlord to make any alterations, improvements

condition, AS I8, without any {iability or obligation o1
or repairs of any iind on or about the Hangat.

Securing Adrexafts Tenant accepts all facitities on the

Prexnises on an "as 1" basis, Langlord hereby disolaims, and Tenant accepts such disolainer, of any warranty, either

express of implied of the condition, use, oF fitness of the tle-downt rings, FOpes, chains, or other apparatus used to

secure airplanes, and Tenant assumes full responsibilily fo farnish any equipment necessary to propetly seeuro
te down or securing of

Tenant's aircraft, Tenant agreos and understands that Tenant is responsible for the proper
aircraft inside or outside of the Hangar and shall further indemnify and hold harmless the Landlord for any damage
or Hability caused by irproper tie down or seouring, Landloxd shalf not be liable for any {oss from theft, vandalism.
or act of God, and all airoraft ave stored or parked on the premises or airport at Tenant's sole risk.

92, Disclaimer of Warranty and Responsibility for

23, Alterations; Liens. ‘
ts and agrees not O install any fixfures of make any alterations, additions or

a. Tenant covenan ‘
jmprovements 10 the Hangar withont the prior written approval of Landlord, which approval wilt not be

unreasonably conditioned, delayed or withheld, All fixtures {nstalled or additions and improvements mads to the
Hangar shall becomo Tandlord's property and shall remain in the Hangar at the termination of the Apreement
without corpensation 0f payment to Tenant, Tenant shall not guffer or permit any lien to be filed against the
premises or any part of Landlord's interest, by reason of work, labor, sexvices OF materials performed or supplied to
Tenant of anyonse holding the premises or any part thereof under Tenant., If any such Ven fs filed against the
premises or Langtord's interest, Tenant shall cause the same to be discharged of record within thirty (30) days after
the date of filing the same, and shatl incur all charges in the release of such Lien.

b, Tenant agrees (o pay all Hons of confractors, subcontractors, mechanics, laborers, imaferial mew, and
other items of like character, and indemnify Landlord against all expenses, costs and charges, including bond
preminms for release of Hens and reasonable attorneys' Rents incurred in the defense of any suit in discharging the
Premises or any part thereof from any liens, judgments, of encumbrances caused of suffered by Tenant.

e, Tenant shail not have any authority to create any Yiens for labor or matertal in the Rent interest owned

by Landlord or Landlord’s interest in fhe property by any persons contracting with Tenant for the déstruction of
comnoval of any facilities or other improvenients of for the construction, erection, installation, alteration, or repair of
any facilities or other improvements on Or about the Premises, All material men, confractors, subcontractors,
mechanics, and laborers, are hereby charged with notice that they must look only to Tenant and to Tenant's interests

in the property in the Hangar ox on the Ramp avea to secure the payment of any bill for work done or materials
furnished at the request of instruction of Tenant.

1
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24. Tyents of Default by Tenant. The occurrence of any of the following shall constitufe an ovent 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 continnes for a period of thirty (30) days; ' .
ovision of the Agreement, except the

1. Tenant fails fo perform oF treaches any femy covenant, or Pr
payment of oney, and such. non-performance o breach js not cured swithin &

the default from Tandlord js delivered to Tenant; .

¢ Tenant is the subject a voluntary or involuntary petition for banlcuptey protection (inchiding a petition
for reorganization or an agreement), Tenant makes a gpneral or other assignment for the benefit of creditors, of
Tenant's assets or operations hecome subject fo the control of a court-appointed receiver; '

enty (20) days after swritten notice of

25, Remedieson D efauit by Tenant, In the svent of any default of the Agreerent by Tenant, Landlord shall have
fis right, at its earliest optlon, to pursue any oo or more of the following remedies, i addition or in place of the
remedies otherwise provided herein or by statute, without any notice or demand whatsoever o Tenant oy Guaranfor,
if any:

a. Landlord shall have the right to terminate the Agreement and fo enter upon Aud take possession of the
Hangar and Ramp area and to remove the atveraft and any other property of Tenant from the Hangar and Ramp ared
without being deemed guilty of trespass, breach of peacs or foreible entry and defainer and without prejudice to any

ofher remedy for possession ot arrearage n Rent, and Tenant expressly Wwaives the servics of any notice. Tenant
agrees fo pay Landlord on demand the

amount of alt logs or damage which Landlord may suffer by reason. of such
termination, ncluding the expenses of retaking, ¥

e-renting the Hangar and/or Ramp area, and loss of Rent through

the inability to re-let the Hangar and/or Ramp ared. . :
b. Landlord shall have the right to enter UPon and take possession of the premises, and re-let {he premises
and receive the Rents therefore without thereby terminating or avoiding the Agreement, Tenant agrees to pay
Landlord on the due day of each month thereafier sums equivalent to the monthly Rent payment ynder the

Agreement, less the avails of re-letting, if any. )
e, Bxercise by Landlord of ojther or both of the rights specified above shall not prejudice Tandlord's right
to pursue any other tegal remedy available fo Landlord in law ot equity, including, but not fimited to, court costs and
attorneys' Rents for bringing fegal action against Tenant, All of the foregoing rights, romedies, powers, and slections
of Landlord are cumulative, and pursuit of any of the forogoing shall not preciude other remedies provided by law,

ttute a forfeiture or waiver of any rent due to Tandlord or of any damages oceurring to

ot shall such pursuit constt
Landlord by reason of the viclation of any of the provisions of the Agreement, Forbearance by Landlord to enforce
ono or more of the remedies upon an svent of default shall not be deemed or construed to constitute 2 watver of such

default,
d. Tenant agrees ihat no assent, express OI faplied, by Landlord to any breach of the Agreement by

Tenant shall be deemed to be a walver of any succeeding breach by Tenant. ]

e, All sums due nnder the Agreement shall be paid by Tenant fo Landlord without any setoff or

counterclaim whatsoever and all past due sums shall bear interest at the (naximum ltegal rafe per annuik The
ats under the. Agreement by Landlord shall not be deemed to be 2 waiver of any

subsequent acceptancs of Re
preceding default by Tenant of any ferin, sovenant or condition of the Agreement, other than the failure to pay the
partloular Rents so accepted, regardless of Landlord's knowledge of such preceding default at the time of accepting

the Rents.
26, Walvey of Breach. Tenant agrees that no assent, express or jmplied, by fandlord fo any breach of the
Agreement by Tenant shali be deemed tobe & waiver of any succeeding breach by Tenant,

ation of the Agreement for any reasor to peaceably

o7, Surrender at End of Lease, Tenant agrees uwpon termin
d in good condition in all

yield up to {.andlord the premises in neat and clean condition, with all debris removed, an

respects.
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28. Landlord's Lien, Tenant hereby gives and granis to andlord & lien upon, and pledges as collateral to the
Landlord i case of default, all fixtures, chattels and personal property of every kind and description now or
hereafter to be placed, instatled, 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 eachl and every one of the covenants and obligations hercof, or in the event of
any default continuing for 60 days of any specified rent, T.andlord 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
1.andlord without prejudice to further olaims thereafter to arise under the fexms 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 shail be in writing and shall be delivered either by hand with proof of delivery or
by certified mail, refum receipt requested, and postage prepaid. Notices sent or delivered by mail in accordance with
this paragraph shall be deerned to have been given five (5) business days afler the date of mailing, and all other

notices deltvered by aby other means with proof of delivery, such as hand delivery or express delivery, shall be
desmed to have been glven when received. '

30, Misecllancous Provisions. )
a. Suceessors Bound. The Agroement shall not be effective or binding on any party wntil fully executed.

All of the covenants, conditions and obligations of the Agreement shall be binding upon and inure fo the benefit of
and assigns of the parties.

the respective heirs, administrators, successors; ‘
b, Joinder Ly Guaranior; Personal Guarantee, By joining in the execution of the Agreement,

Guarantor, if any, hereby unconditionally guarantees performance of each and every obligation of Toenant created in
this Agreement, Guarantor waives any requirement of nolice of non-payment or non-performance, proof, ot demand,
as a condition for Hability by Guarantor, Guaranfor expressly agrees that the validity of the Agreement and the
obligations of this personal guarantce shall in no way be terminated, affected, or jmpaired by reason of assertion by
tandlord agalnst Tenant of any of the rights or remedies reserved to Landlord pursuant to the provisions of the
indulgence or giving of additional time fo Tenant for the performance of

Agreement, or by Landlord granting any it
any of the obligations of the Agreement, This personal guarantee shall remain in full force and effect as to auy

amendment, ‘modification, renewal, extension, or ofherwise, of the Agreement. Landlord need not pursue any

remedies against Tenant before enforeing this personal guaraniee against Guarantor, If there is more than one persen

or entity signing the Agreement as Guarantor the obligations imposed by the Agreement on Guarantor shall be joint

and several.

o Construction of Agrecment, Words of any gender used in the Agreement shall be construed to -

include any other gender, and words in singutar number shall be held fo include the plural, and vice versa, when the
agraphs in the Agreement aro for convenience only

sense requires, The headings of captions for paragraphs or subpar
and are not a part of the Agreement and do not in any way limit or expand the terms and provisions of the

Agresment. _ ) .
: d.  Judicial Interprefation, Ifany provision of the Agreement becomes subject to judicial interpretation,

it is agreed that the.court interpreting or considering such provision will not apply the presnmption or rule of
construction that the terms of the Agreement bo mors strictly consfrued against the party which itself or through ifs
conmse] prepared the samio, because all parties have participated in the preparation of tho final form of the
Agrecuient through review and negotiation of tenns, and therofore, the application of such presutption or rile of

construction would be inappropriate and confrary to the intent of the parties. .

e, Seveyability, In the event that any provision of the Agreement is determined to be invalid, illegal, or
unenforceable for any reason, then the parties shall negotiate in good faith and agree on such amendments or
imodifications to the Agreement, oF such other appropriate actions, that will to the maximum extent practicable in
light of such determination, give effect to the infentions of the parties as refiected in the Agreement, and all other
provisions of the Agreement, as amended, modified, or otherwise, shall reraain in full force and effect, but if, after
good faith negotiations, the parties fail to xeach an agreement regarding the invalid, illegal, or unenforceable
provisions, then the parties agree that such provisions shall be severed from the Agreement and sich severance shall

not invalidate any other provision of the Agreement or the Agreement itself. )
¢ Joint Obligations, If there is more fhan one person or entity signing the Agreement as ‘Tenant, the

obligations imposed by the Agreement on Tenant shall be joint and several.
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g. Entire Agreement, The Agrecment contains the entire agreement between the parties, and nb prior or
independent agreements or understandings between the parties pertaining to the renting of the Hangar and Ramp
area shall bs effective for any purpose. Fenant acknowledges that any representations, statements, or negotiafions
made by Landlord or by.any of Landlord’s staff, employees, counsel, or any other agent, do not suffice to Jegally
bind Landlord, unless such representations have been reduced fo writing and fully sxeonted by all of the parties.

h. Wrltten Modifications, No provision of the Agreement may be, changed or wmodified except by an

" agreement In writing exccutéd by all of the parties or their successors in interest. |

i, Venue; Law. Venus for ail court proceedings to enforco or interpret the Agreement or determine the
Habilities and obligations of the parties shall be in Oneida County, New Yozk, and such proceedings shall be
governed by the laws of the State of New York.

j. Suboxdination. Upon request of Landlord, Tenant will in writing subordinate Tenant's rights under
the Agreement to the licn of any mortgage of deed of frust, to any lender, bank, insurance company or lending
insfitution, 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 agico fhat tme js of the essence in performance of the
Agreoment, Any time the Agreement reforences 2 number of days for any action, it shall bo calendar days, not
business days. :

I Relationship of Parties, Tenant shall never at any time during the term of the Agresment become the
agent of Landlord, and Tandlord shall not be responsible for the acts or omissions of Tenant or Tenant’s agents.

Nothing in the Agreement shail be deerned or construed fo create the relationship of principal and agent or of
partnership or of joint venhure or ther than the relationship of {andlord and

tenant. . .
' Rents. It is understood and agreed betwoet: the parties herefo that in the event of any

m. Attorneys
litigation between the parties, the prevailing party shall be entitled to recover reasonable attorneys' Rents and court

costs from the Josing party.
n. Material Breach, The failur
or of this. Bxhibit “A” to Agreenent,

£ any association between the parties ©

o of Tenant fo comply with any Terms ot Conditions of the Agreement,
shall be considered a materfal breach of the Agreement,
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ADDENDUM

THIS ADDENDUM, entered into on this M day of /4(/?’ (/S% zol 2. ,
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.

1. Executor or Non-Appropriation Clause.

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.



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

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:

L.

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.

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.
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
Order 12549, Debarments and Suspension, and implemented at 34 CFR Part 85, for
prospective participants in primary covered transactions, as defined at 34 CFR Part 85,

Sections 83.105 and 85.110,

1.

2.

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;

C. 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

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.



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 by

paragraph (a);

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 agencys;

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

through implementation of paragraphs (a),(b),(c),(d).(e),(D).



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).

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.



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

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.

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:

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 Wlﬂ'l 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.

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

occurs:

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

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.



6. Worker’s Compensation Benefits.

In accordance with Section 108 of the General Municipal Law, this Contract shall 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 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-¢ 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 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 (¢) 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 number is any or all of the following: (i) the payee’s Federal
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 Commissioner of Taxation
and Finance. The information will be used for tax administration 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.

13. Governing Law.

This Contract shall be govemed 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
certify in the submitted bid proposal that the 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 approval 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 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.

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.
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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
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
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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.

IN WITNESS WHEREOF, the parties hereto have signed this document on the day and year first
above written.

County of Oneida MidAir USA INC
By: By: %% YN pre~—
President

Oneida County Executive

Approved as to Form only

Oneida County Attorney
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