HONORABLE BOARD OF LEGISLATORS
THE COUNTY OF WESTCHESTER, NEW YORK

Your Committee is in receipt of a communication from the County Executive
transmitting a proposed Local Law that would authorize the County of Westchester (the
“County™) to terminate a ground lease agreement with White Plains Aviation Partners,
LLC D/B/A Million Air White Plains (“Million Air”} for approximately 22.4 acres at
Westchester County Airport (the “Airport™), and enter into a new ground lease

agreement.

Your Committee is advised that in 1999, the County entered into a ground lease
with Westair Aviation Services LLC ("Westair") to operate a Light General Aviation
facility on approximately 22.4 acres (the “Premises”) at the Airport for a term of 30
years (the "Original Lease"). On March 24, 2014, your Honorable Board adopted Local
Law Intro 6621-2014 authorizing the County to consent to the assignment of the Original

Lease to Million Air, The Original Lease was subsequently assigned to Million Air.

Under the terms of the Original Lease, Million Air may not base any aircraft on
the Premises having a maximum gross take-off weight over 12,500 pounds, except with
the Airport Manager’s prior consent. The Original Lease provides that rent is paid as a
percentage of the tenant’s annual gross receipts. Your Committee is advised that rent

currently totals approximately $60,000 per year in revenue to the Airport.
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Million Air has requested to terminate the Original Lease and enter into a new
ground lease with the County that will allow the tenant to operate both a Light General
Aviatiog (“LGA”) facility and a Full Service Heavy Aircraft General Aviation Fixed
Base Operation (“FBO”) on the Premises. Pursuant to the terms of the proposed lease,
Million Air would lease the Premises, including existing hangars, structures, roadways,
aircraft ramps, taxiway connections, utilities and other improvements. Million Air would
then construct new FBO hangars and a reception building, The term of the lease will be
thirty (30} years. The lease will give Million Air a right of first refusal to negotiate the

terms of a subsequent separate lease before the term expires.

On that portion of the Premises utilized for LGA purposes, Million Air will pay
the County a percentage of gross revenue generated there, and the percentage will
increase every five years of the lease term. On the FBO portion, initial rental will be at
the rate of $1.00 per square foot over an area of six (6) acres for a total of $261,360.00,
payable in substantially equal monthly installments. Commencing in the forty-third (43™)
month after the commencement date, the annual rent in connection with the FBO will
increase to the rate of $1.85 per square foot over an area of nine (9) acres for a total of
$725,274.00. The lease provides for annual rent increases thereafter. Million Air will be
responsible for all utility costs, heating oil, water and real estate taxes. The terms and
provisions will be in substantially the same form as the draft lease attached to the

proposed Local Law.
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The Planning Department has advised that based on its review, the proposed lease
falls within the definition of an Unlisted act_ion, pursuant to Part 617 of the New York
State Environmental Quality Review Act (“SEQRA”). A Resolution and Environmental
Assessment Form (“EAF”), prepared by the Planning Department, are attached to assist
your Honorable Board in complying with SEQRA. Your Committee has carefully
considered the EAF and the applicable SEQRA regulations. For the reasons set forth in
the attached EAF, your Committee believes that this proposed action will not have any
significant adverse impact on the environment and accordingly recommends the adoption
of the annexed Resolution adopting the Negative Declaration priqr to enacting the Local

Law to authorize the lease.

Your Committee has carefully considered the proposed legislation and
recommends that your Honorable Board adopt the proposed Local Law that would

terminate the Original Lease and authorize the new lease agreement.

Pursuant to Section 104.11(5)(b) of the County Charter, leases of county-owned
property for terms exceeding five years with or without the privilege of one renewal may
be made only by local law adopted by the affirmative vote of two-thirds of all members

of your Honorable Board. Your Committee urges that your Honorable Board adopt the
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annexed Local Law authorizing termination of the existing ground lease agreement and a

new ground lease agreement with Million Air for a term of thirty (30) years.
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FISCAL IMPACT STATEMENT
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SUBIJECT: Million Air Ground Lease Agreement | 'NO FISCAL IMPACT PROJECTED

OPERATING BUDGET IMPACT
To Be Completed by Submitting Department and Reviewed by Budget

SECTION A - FUND

[ ]GENERAL FUND [ X JAIRPORT FUND [ |SPECIAL DISTRICTS FUND

SECTION B - EXPENSES AND REVENUES

Total Current Year Expense S .

Total Current Year Revenue S 313,860

Source of Funds (check one): |:|Current Appropriations |:|Transfer of Existing Appropriations
I:lAdditional Appropriations |I|Other (explain)

Identify Accounts: Airport Revenue Account

Fund 161 Org44 Unit4110 Revenue Code 9096

Potential Related Operating Budget Expenses: Annual Amount
Describe:

Potential Related Operating Budget Revenues: Annual Amount  $313,860
Describe: 30 year ground lease agreement with White Plains Aviation Partners, LLC

D/B/A Million Air White Plains will provide rental income to the Airport Special Revenue Fund

$261,360 for FBO portion; $52,500 for LGA portion based on gross revenues of $7,000,000

Anticipated Savings to County and/or Impact on Department Operations:

Current Year:

Next Four Years: FBO rental revenue will be $261,360 annually payable in equal monthly

installments for 42 months. Commencing on the 43 month the annual rent will increase to

$725,274 payable in equal monthly installments. Lease provides for annual rent increases

thereafter. LGA rental revenue will be 0.75% of gross annual revenue of Million Air White Plains

Prepared by: Mark Medwid 7
Title: Associate Budget Director Reviewed By: /‘éﬁ_" T ,&
Department: Budget ( Budget Director

Date: May 6, 2016 Date: ol e

- "
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RESOLUTION NO. - 2016

WHEREAS, there is pending before this Honorable Board a Local Law
authorizing the County of Westchester to terminate a ground lease agreement with White
Plains Aviation Partners, LLC D/B/A Million Air White Plains for space at Westchester
County Airport, and to enter into a new ground lease agreement for a term of thirty (30)

years; and

WHEREAS, this Honorable Board has determined that the proposed
Local Law would constitute an action under Article 8 of the Environmental Conservation

Law, known as the New York State Environmental Quality Review Act (“SEQRA™); and

WHEREAS, pursuant to SEQRA and its implementing regulations (6
New York Code of Rules and Regulations Part 617), this action is classified as an
Unlisted action, which requires this Honorable Board to make a determination as to

whether the proposed action will have a significant impact on the environment; and

WHEREAS, the County of Westchester is the only involved agency for

this action and, therefore, is assuming the role of Lead Agency; and

WHEREAS, in accordance with SEQRA and its implementing
regulations, an Environmental Assessment Form has been prepared to assist this

Honorable Board in its environmental assessment of this proposed action; and
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WHEREAS, this Honorable Board has carefully considered the proposed
action and has reviewed the attached Environmental Assessment Form and the criteria set
forth in Section 617.7 of the implementing regulations and has identified the relevant
areas of environmental concern, as described in the attached Environmental Assessment

Form, to determine if this proposed action will have an effect upon the environment.

NOW, THEREFORE, be it resolved by the Board of Legislators of the

County of Westcﬁester, State of New York, as follows:

RESOLVED, that based upon the Honorable Board’s review of the
Environmental Assessment Form and for the reasons set forth therein, this Board finds
that there will be no significant adverse impact on the environment from the Local Law
authorizing the County of Westchester to terminate a ground lease agreement with White
Plains Aviation Partners, LL.C D/B/A Million Air White Plains for space at Westchester
County Airport, and to enter into a new ground lease agreement for a term of thirty (30)

years; and be it further

RESOLVED, the Clerk of the Board of Legislators, as responsible officer
in Lead Agency, is authorized and directed to sign the Determination of Significance in
the attached Environmental Assessment Form, which Form is made a part hereof; to issue
this “Negative Declaration” on behalf of this Board pursuant to Article 8 of the

Environmental Conservation Law; and to immediately transmit same to the
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Commissioner of Planning to be filed, published and made available pursuant to the

requirements of Part 617 of New York Code of Rules and Regulations; and be it further

RESOLVED, that the Resolution shall take effect immediately.
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4.1.c

Full Environmental Assessment Form
Payt 1 - Project and Setting

Instructions for Completing Part 1

Part 1 is to be completed by the applicant or project sponsor. Responses become part of the application for approval or funding,
are subject to public review, and may be subject to further verification.

Complete Part 1 based on information currently available. If additional research or investigation would be needed to fully respond to
any item, please answer as thoroughly as possible based on current information; indicate whether missing information does not exist,
or is not reasonably available to the sponsor; and, when possible, generally describe work or studies which would be necessary to
update or fully develop that information.

Applicants/sponsors must complete all itemns in Sections A & B. In Sections C, D & E, most items contain an initial question that
must be answered either “Yes” or “No”. If the answer to the initial question is *“Yes”, complete the sub-questions that follow. If the
answer to the initial question is “No”, proceed to the next question. Section F allows the project sponsor to identify and attach any
additional information. Section G requires the name and signature of the project sponsor to verify that the information contained in
Part lis accurate and complete.

A, Project and Sponsor Information.

Name of Action or Project:
Million Air Westchester County Airport

Project Location (describe, and attach a general location map):
136 Tower Road (Million Air)

Brief Description of Proposed Action (include purpose or need):

Redevelopment of the existing 22.5-acre lease area at Westchester County Airport to modify and improve the existing operation and accommodate a new
Fixed Based Operator operation. Project components include: construction of an approx. 54,000 SF hangar; construction of an approx. 17,015 SF addition
to the existing terminal building; reconstruction and reconfiguration of ramp areas; and associated site improvements, including drainage, lighting and
utilities.

Name of Applicant/Sponsor: Telephone: gog.668-8300
Million Air/Bohler Engineering Keith B. Cahill, P.E. Mail-
o g g E-Mail: kcahill@bohlereng.com
Address: 35 Technelogy Drive
City/PO% warren State: New Jersey Zip Code: 07059
Project Contact (if not same as sponsor; give name and title/role): Telephone: gpg.658-8300
ith B. Cahill, P.E./Bohler Engi i il-
Kei anil ahier Enginecring E-Mail: keahill@bohlereng.com
Address:
35 Technology Drive
City/PO: State: Zip Code:
Warren New Jersey 07059
Property Owner (if not same as sponsor): Telephone: g914-g95-2000
Westchester County E-Mail:
Address:
148 Martine Avenue
ity/PO: State: Zip Code:
City/PO: |\ te Prains New York p Code:, g1y
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B. Government Approvals

4.1.c

B. Government Approvals, Funding, or Sponsorship. (“Funding” includes grants, loans, tax relief, and any other forms of financial

assistance.)
Government Entity If Yes: Identify Agency and Approval(s) Application Date
Required (Actual or projected)

a. City Council, Town Board, [1Yesh/INo

or Village Board of Trustees
b. City, Town or Village CIYesiZINo

Planning Board or Commission
c. City Council, Town or CYesiNo

Village Zoning Board of Appeals
d. Other local agencies CYesINo
e. County agencies [Z1Yes_INo  County Board of Legislators {Lease) 2/8/2016
f. Regional agencies OYesiINo
g. State agencies MiYesCINo  |NYSDEG (Wetland Buffer, general permit for 5/2016

construction activity)

h. Federal agencies MYes[INo |FAA (Airport Layout Plan) 5/2016

i. Coastal Resources.

i. Isthe project site within a Coastal Area, or the waterfront area of a Designated Inland Waterway? LIYeskZINo
ii. Isthe project site located in a community with an approved Local Waterfront Revitalization Program? O YestINo
#if. Is the project site within a Coastal Erosion Hazard Area? [ Yesk/INo
C. Planning and Zoning
C.1. Planning and zoning actions.
Will administrative or legislative adoption, or amendment of a plan, local law, ordinance, rule or regulation be the [JYeshkZiNo
only approval(s) which must be granted to enable the proposed action to proceed?
s IfYes, complete sections C, F and G.
¢ IfNo, procesd to question C.2 and complete all remaining sections and questions in Part 1
C.2. Adopted land use plans.
a. Do any municipally- adopted {city, town, village or county) comprehensive land use plan(s) include the site TYesINo
where the proposed action would be located?
If Yes, does the comprehensive plan include specific recommendations for the site where the proposed action OYesiZINo
would be located?
b. Is the site of the proposed action within any local or regional special planning district (for example: Greenway CYesiZINo
Brownfield Opportunity Area (BOA); designated State or Federal heritage area; watershed management plan;
or other?)
If Yes, identify the plan(s):
c. Is the proposed action located wholly or partially within an area listed in an adopted municipal open space plan, [JYeslZINo

or an adopted municipal farmland protection plan?
If Yes, identify the plan(s):
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4.1.c

C.3. Zoning

a. Is the site of the proposed action located in a municipality with an adopted zoning law or ordinance, M Yes[No
If Yes, what is the zoning classification(s) including any applicable overlay district?
SB-0, Special Business (Town of Harrison)

b. Is the use permitted or allowed by a special or conditional use permit? B vesTINo
c. Is a zoning change requested as part of the proposed action? OveskZINo
If Yes,

i. What is the proposed new zoning for the site?

CA. Existing community services.

a. In what school district is the project site located? Harrison School District

b. What police or other public protection forces serve the project site?
County and Federal Transportation Safety Administration

¢. Which fire protection and emergency medical services serve the project site?
County and Airport with additional support from local municipalities as needed

d. What parks serve the project site?
NIA

D. Project Details

D.1. Proposed and Potential Development

a. What is the general nature of the proposed action {e.g., residential, industrial, commercial, recreational; if mixed, include all
components)? Alrport and aviation related uses

b. a. Total acreage of the site of the proposed action? 22.5 acres
b. Total acreage to be physically disturbed? 6.1 acres
c. Total acreage (project site and any contiguous properties) owned

or controlled by the applicant or project sponsor? 22.5 acres

c. Is the proposed action an expansion of an existing project or use? ] YesdINo
i. If Yes, what is the approximate percentage of the proposed expansion and identify the units (e.g., acres, miles, housing units,
square feet)? % 82 Units: _ 157,682 SF of building

d. Is the proposed action a subdivision, or does it include a subdivision? CJYesb/No
If Yes,
i. Purpose or type of subdivision? (e.g., residential, industrial, commercial; if mixed, specify types)

i1, Is a cluster/conservation layout proposed? OYesNo
iii, Number of lots proposed?
#v. Minimum and maximum proposed lot sizes? Minimum Maximum

e. Will proposed action be constructed in multiple phases? [1YesINo
i. If No, anticipated period of construction: 36 months ‘
ii. If Yes:
+ Total number of phases anticipated

+  Anticipated commencement date of phase 1 (including demolition) month year
s  Anticipated completion date of final phase month year
L ]

Generally describe connections or relationships among phases, including any contingencies where progress of one phase may

determine timing or duration of future phases:
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4.1.c

f. Does the project include new residential uses? OYesgNo
If Yes, show numbers of units proposed.
One Family Two Family Three Family Multiple Family (four or more

Initial Phase
At completion

of all phases
g. Does the proposed action include new non-residential construction (including expansions)? Kl Yes[JNo
If Yes,
i. Total number of structures 2
ii. Dimensions (in feet) of largest proposed structure: 45 height; 150 width; and 360 length
iii. Approximate extent of building space to be heated or cooled: 71,015 square feet
h. Does the proposed action include construction or other activities that will result in the impoundment of any [ J¥esi/INo
liquids, such as creation of a water supply, reservoir, pond, lake, waste lagoon or other storage?
If Yes,
i, Purpose of the impoundment:
if. If a water impoundment, the principal source of the water: L] Ground water []Surface water streams [ ]Other specify:

iii. If other than water, identify the type of impounded/centained liquids and their source.

iv. Approximate size of the proposed impoundment. Volume: million gallons; surface area: acres
v. Dimensions of the proposed dam or impounding structure: height; length
vi. Construction method/materials for the proposed dam or impounding structure (e.g., earth fill, rock, wood, concrete):

D.2. Project Operations

a. Does the proposed action include any excavation, mining, or dredging, during construction, operations, or both? [/]Yes[ |No
{Not including general site preparation, grading or installation of utilities or foundations where all excavated
materials will remain onsite)
If Yes:
i ;What is the purpose of the excavation or dredging? Utilities, footings and foundations
if. How much material {including rock, earth, sediments, etc.) is proposed to be removed from the site?
¢ Volume (specify tons or cubic yards): _5,500 Cubic Yards +/- (approx. 300 truckleads maximum)
o Over what duration of time? _During construction
iii. Describe nature and characteristics of materials to be excavated or dredged, and plans to use, manage or dispose of them.
Existing materials on-site will be utilized on-site and experied only as necessary

iv. Will there be onsite dewatering or processing of excavated materials? MYed INo
If yes, describe. _ will be determined when existing conditions are known

v. What is the total area to be dredged or excavated? 1.7 acres
vi. What is the maximum area to be worked at any one time? 0.7 acres
vii, What would be the maximum depth of excavation or dredging? 5 +/- feet
viii. Will the excavation require blasting? [JYeslNo

ix. Summanze site reclamatlon goals and plan:

reclamatlon is needed and the ramp and!or apron pavement wnl not be needed to be reconstructed for heawer alrcraft

b. Would the proposed action cause or result in alteration of, increase or decrease in size of, or encroachment []Yesl/No
into any existing wetland, waterbody, shoreline, beach or adjacent area?
If Yes:
i. Identify the wetland or waterbody which would be affected (by name, water index number, wetland map number or geographic
description):
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4.1.c

if, Describe how the proposed action would affect that waterbody or wetland, e.g. excavation, fill, placement of structures, or
alteration of channels, banks and shorelines. Indicate extent of activities, alterations and additions in square feet or acres:

fii. Will proposed action cause or result in disturbance to bottom sediments? [ ¥es[JNo
If Yes, describe:

iv. Will proposed action cause or result in the destruction or removal of aquatic vegetation? [ Yes[_]No
If Yes:

s acres of aquatic vegetation proposed to be removed:

* expected acreage of aquatic vegetation remaining after project completion:

* purpose of proposed removal (e.g. beach clearing, invasive species control, boat access):

¢ proposed method of plant removal:

e if chemical/herbicide treatment will be used, specify product(s):

v. Describe any proposed reclamation/mitigation following disturbance:

¢. Will the proposed action use, or create a new demand for water? Kl Yes[JNo
If Yes:
i. Total anticipated water usage/demand per day: 3,000 gallons/day
ii. Will the proposed action obtain water from an existing public water supply? K Yes[No
If Yes:
e Name of district or service area: Weslchester County Joint Water Works
» Does the existing public water supply have capacity to serve the proposal? B YesINo
» [s the project site in the existing district? b Yes]No
s Is expansion of the district needed? [ Yesl No
» Do existing lines serve the project site? K1 vesTINo
i, Will line extension within an existing district be necessary to supply the project? OYeskZNo
If Yes:

¢ Describe extensions or capacity expansions proposed to serve this project:

*  Source(s) of supply for the district:

iv. Is a new water supply district or service area proposed to be formed to serve the project site? O YeshZINo
If, Yes:

¢ - Applicant/sponsor for new district:

¢ Date application submitted or anticipated:

s  Proposed source(s) of supply for new district:

v. If a public water supply will not be used, describe plans to provide water supply for the project:

vi. If water supply will be from wells (public or private), maximum pumping capacity: gallons/minute,
d. Will the proposed action generate liquid wastes? 1 Yes[INo
If Yes:

i. Total anticipated liquid waste generation per day: 3,000 gallons/day

ii, Nature of liquid wastes to be generated (e.g., sanitary wastewater, industrial; if combination, describe all components and
approximate volumes or proportions of each):

Sanitary wastewater

ifi. Will the proposed action use any existing public wastewater treatment facilities? K Yes[INeo
If Yes:
e«  Name of wastewater treatment plant to be used: _ Blind Brook

e  Name of district: __ Blind Brook

s Does the existing wastewater treatment plant have capacity to serve the project? lYes[INo

o Is the project site in the existing district? Kl Yes[No

o Is expansion of the district needed? CJYesk/INo
Page 5 0f 13
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4.1.c

» Do existing sewer lines serve the project site? lYes[INo
¢ Will line extension within an existing district be necessary to serve the project? LI YesiINo
If Yes:

¢ Describe extensions or capacity expansions proposed to serve this project:

iv. Will a new wastewater (sewage) treatment district be formed to serve the project site? CIYesi/INo
If Yes:
e Applicant/sponsor for new district:
»  Dateapplication submitted or anticipated:
. ‘What is the receiving water for the wastewater discharge?
v. If public facilities will not be used, describe plans to provide wastewater treatment for the project, including specifying proposed
receiving water (name and classification if surface discharge, or describe subsurface disposal plans):

vi, Describe any plans or designs to capture, recycle or reuse liquid waste:

e. Will the proposed action disturb more than one acre and create stormwater runoff, either from new point lYes[ONo
sources {i.e. ditches, pipes, swales, curbs, gutters or other concentrated flows of stormwater) or non-point
source (i.e. sheet flow) during construction or post construction?
If Yes:
i. How much impervious surface will the project create in relation to total size of project parcel?
Square feet or 0 acres (impervious surface)
Square feet or _ 22.5 acres (parcel size)
ii. Describe types of new point sources. __Nene. Utilizing existing stormwater system and discharge points as currently exists.

ifi. Where will the stormwater runoff be directed (i.e. on-site stormwater management facility/structures, adjacent properties,
groundwater, on-site surface water or off-site surface waters)?
Existing on-site stormwater system directs runoff to airport wetland detention basins east of proiect site

¢ Ifto surface waters, identify receiving water bodies or wetlands:

Airport detention basins discharge to the Blind Brook

+ Wil stormwater runoff flow to adjacent properties? [ YesiINo
iv. Does proposed plan minimize impervious surfaces, use pervious materials or collect and re-use stormwater? K Yes INo
f. Does the proposed action include, or will it use on-site, one or more sources of air emissions, including fuel ElYes[CINo

combustion, waste incineration, or other processes or operations?
If Yes, identify:
i. Mobile sources during project operations (e.g., heavy equipment, ﬂeet or delivery vehicles)
Airgraft, heavy equipment and vehicles

#i. Stationary sources during construction (e.g., power generation, structural heating, batch plant, crushers)
None

fii, Stationary sources during operations (e.g., process emissions, large boilers, electric generation)
Emergency generators during power autages

g. Will any air emission sources named in D.2.T (above), require a NY State Air Registration, Air Facility Permit, [JYesFINo
or Federal Clean Air Act Title IV or Title V Permit?

If Yes:
. Isthe prOJect site located in an Air quality non-attainment area‘? (Area routinely or periodically fails to meet Oves[INo
ambient air quality standards for all or some parts of the year)

i, In addition to emissions as calculated in the application, the project will generate:

Tons/year (short tons) of Carbon Dioxide (CO,)

Tons/year (short tons) of Nitrous Oxide (N,0)

Tons/year (short tons) of Perfluorocarbons {PFCs)

Tons/year (short tons) of Sulfur Hexafluoride (SFs)

Tons/year (short tons) of Carbon Dioxide equivalent of Hydroflourocarbons (HFCs)

Tons/year (short tons) of Hazardous Air Pollutants (HAPs)
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4.1.c

h. Will the proposed action generate or emit methane (including, but not limited to, sewage treatment plants, L |Yesl/INo
landfills, composting facilities)?
If Yes:
i. Estimate methane generation in tons/year (metric):

ii, Describe any methane capture, control or elimination measures included in project design (e.g., combustion to generate heat or
electricity, flaring):

i. Will the proposed action result in the release of air pollutants from open-air operations or processes, such as Clvesi/INo
quarry or landfill operations?
If Yes: Describe operations and nature of emissions (e.g., diesel exhaust, rock particulates/dust):

J. Will the proposed action result in a substantial increase in traffic above present levels or generate substantial [JYesi]No
new demand for transportation facilities or services?
If Yes:
i. When is the peak traffic expected (Check all that apply):  [[J Morning [] Evening [Weekend
[ Randomly between hours of to .
ii. For commercial activities only, projected number of semi-trailer truck trips/day:
iii. Parking spaces:  Existing Proposed Net increase/decrease
fv. Does the proposed action include any shared use parking? [OYes[No
v. If the proposed action includes any modification of existing roads, creation of new roads or change in existing access, describe:

vi. Are public/private transportation service(s) or facilities available within %4 mile of the proposed site? [JYes[]No

vii Will the proposed action include access to public transportation or accommeodations for use of hybrid, electric  []Yes[]No
or other alternative fueled vehicles?

vifi, Will the proposed action include plans for pedestrian or bicycle accommodations for connections to existing [ ]Yes[]No
pedestrian or bicycle routes?

k. Will the proposed action (for commercial or industrial projects only) generate new or additional demand AYes[ INo
for energy?
If Yes:
i. Estimate annual electricity demand during operation of the proposed action:

Approximately 19 KW

i, Anticipated sources/suppliers of electricity for the project (e.g., on-site combustion, on-site renewable, via grid/local utility, or
other):
via existing grid and local utility

iii. Will the proposed action require a new, or an upgrade to, an existing substation? OYesi/]No

1. Hours of operation. Answer all items which apply.

i. During Construction: ii. During Operations:
» Monday - Friday: 7:30 am - 8:00 pm *  Monday - Friday: Existing
»  Saturday: 10:00 am - 8:00 pm +  Saturday: Existing
s Sunday: N/A *  Sunday: Existing
+ Holidays: N/A »  Holidays: Existing
Page 7 of 13
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4.1.c

m. Will the proposed action produce noise that will exceed existing ambient noise levels during construction, M Yes[ONo
operation, or both?

If yes: ‘

i. Provide details including sources, time of day and duration:

Noise generated during construction from heavy eguipment will be tempoerary and limited to hours per local regulations. Noise generated during operation
will be typical of existing airport operations. Planes used as part of the FBO will utilize state-of-the-art noise reduction methods.

ii. Will proposed action remove existing natural barriers that could act as a noise barrier or screen? O YesiNo
Describe: No natural barriers will be removed. The larger hangars will act as a noise barrier between aircraft operations and properties surrounding
the airport.
n.. Will the proposed action have outdoor lighting? Yes[No
If yes:

i. Describe source(s), location(s), height of fixture(s), direction/aim, and proximity to nearest occupied structures:
The preposed lighting will include relocation of the existing lights. The height and design of the lights will provide a safe and efficient tighting plan that will

not illuminate beyond existing lighting.

if. Will proposed action remove existing natural barriers that could act as a light barrier or screen? veskiNo

Describe: No natural barriers will be removed. The two new hangars will provide some screening of lighting.

0. Does the proposed action have the potential to produce odors for more than one hour per day? A Yes[No
If Yes, describe possible sources, potential frequency and duration of odor emissions, and proximity to nearest
occupied structures:

Potential for i | cal of al -

p. Will the proposed action include any bulk storage of petroleum {combined capacity of over 1,100 gallons) O YesNo
or chemical products 185 gallons in above ground storage or any amount in underground storage?
If Yes:
i. Product({s) to be stored
fi. Volume(s) per unit time (e.g., month, year)
iii. Generally describe proposed storage facilities:

q. Will the proposed action (commercial, industrial and recreational projects only) use pesticides (i.e., herbicides, 1 Yes No
insecticides) during construction or cperation?

If Yes:
i. Describe proposed treatment(s):

ii. Will the proposed action use Integrated Pest Management Practices? ] Yes [INo

r. Will the proposed action (commercial or industrial projecis only) involve or require the management or disposal ] Yes [ONo
of solid waste (excluding hazardous materials)?

If Yes:
i. Describe any solid waste(s) to be generated during construction or operation of the facility:
+ Construction: 30 tons per week (unit of time)
+  Operation : : 4 tons per week (unit of time)

ii. Describe any proposals for on-site minimization, recycling or reuse of materials to avoid disposal as solid waste:
¢ (Construction: Separation of materials for recycling.

s  Operation: __ Separation of materials for recycling.

iii. Proposed disposal methods/facilities for solid waste generated on-site:
¢  Construction: Private hauler

¢ Operation: _ Private hauler
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s. Does the proposed action include construction or modification of a solid waste management facility? [ Yes ] No
If Yes:
i. Type of management or handling of waste proposed for the site (e.g., recycling or transfer station, composting, landfill, or
other disposal activities):
if. Anticipated rate of disposal/processing:

. Tons/month, if transfer or other non-combustion/thermal treatment, or
. Tons/hour, if combustion or thermal treatment
iii, If landfill, anticipated site life: : years

t. Will proposed action at the site involve the commercial generation, treatment, storage, or disposal of hazardous /] Yes[INo
waste?
If Yes:
i. Name(s) of all hazardous wastes or constituents to be generated, handled or managed at facility:
Recycling of motor oil }

#i. Generally describe processes or activities involving hazardous wastes or constituents:
Changing of ¢il of aircraft vehicles. The oil will be stored in accordance with State Regulations and the recycled/disposed of in accordance with State
Regulations consistent with current operations.

iii. Specify amount to be handled or generated _ 1 tons/fmonth

iv. Describe any proposals for on-site minimization, recycling or reuse of hazardous constituents:
Motor oil is to be recycled with a private hauler that is registered and approved by the State.

v. Will any hazardous wastes be disposed at an existing offsite hazardous waste facility? lves INo
If Yes: provide name and location of facility:
Licensed private hauler disposes of waste to a State Registered and approved location.

If No: deseribe proposed management of any hazardous wastes which will not be sent to a hazardous waste facility:

E. Site and Setting of Proposed Action

E.1. Land uses on and surrounding the project site

a. Existing land uses.
i. Check all uses that occur on, adjoining and near the project site.
O Urban | Industrial ] Commercial ] Residential (suburban} [ Rural (non-farm)
i Forest [ Agriculture /] Aquatic Bl Other (specify): Transportation (Airpart)
if. If mix of uses, generally describe:

b. Land uses and covertypes on the project site.

Land use or Current Acreage After Change
Covertype Acreage Project Completion {Acres +/-)
¢ Roads, buildings, and other paved or impervious
surfaces 204 20.18 -0.22
s Forested 0 0 0
»  Meadows, grasslands or brushlands (non- 0 0 0
agricultural, including abandoned agricultural)
*  Agricultural o 0 o
(includes active orchards, field, greenhouse etc.)
¢ Surface water features
(lakes, ponds, streams, rivers, etc.) 0 0 0
¢  Wetlands (freshwater or tidal) 0.1 0.1
¢ Non-vegetated (bare rock, earth or fill) o 0
e  Other
Describe: turf areas in new parking areas and near new 2.0 222 +0.22
buildings
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¢. Is the project site presently used by members of the community for public recreation? O YeslZINo
i. If Yes: explain:

d. Are there any facilities serving children, the elderly, pecple with disabilities (e.g., schools, hospitals, licensed O YesiZ]No
day care centers, or group homes) within 1500 feet of the project site?

If Yes,
i. [dentify Facilities:

e. Does the project site contain an existing dam? O YesINo
If Yes:
i. Dimensions of the dam and impoundment:
¢ Dam height: feet
¢ Dam length: feet
« Surface area: acres
¢ Volume impounded: gallons OR acre-feet

it. Dam’s existing hazard classification:

iii. Provide date and summarize results of last inspection:

f. Has the project site ever been used as a municipal, commercial or industrial solid waste management facility, [ Yes/INo
or does the project site adjoin property which is now, or was at one time, used as a solid waste management facility?

If Yes:
i. Has the facility been formally closed? OYes[] No

» Ifyes, cite sources/documentation:

ii. Describe the location of the project site relative to the boundaries of the solid waste management facility:

iii, Describe any development constraints due to the prior solid waste activities:

g. Have hazardous wastes been generated, treated and/or disposed of at the site, or does the project site adjoin Oves¥INo
property which is now or was at one time used to commercially treat, store and/or dispose of hazardous waste?
If Yes:
i. Describe waste(s) handled and waste management activities, including approximate time when activities occurred:

h. Potential contamination history. Has there been a reported spill at the proposed project site, or have any W1 Yes ] No
remedial actions been conducted at or adjacent to the proposed site?
HYes:
i. Is any portion of the site listed on the NYSDEC Spills Incidents database or Environmental Site ] Yes INo
Remediation database? Check all that apply:
/1 Yes— Spills Incidents database Provide DEC ID number(s): 1411953, 1502228
[3 Yes-— Envirenmental Site Remediation database Provide DEC ID number(s):

7] Neither database

i, If site has been subject of RCRA corrective activities, describe control measures:

ifi, Is the project within 2000 feet of any site in the NYSDEC Environmental Site Remediation database? Elves[ INo
If yes, provide DEC ID number(s): V00852 {completed}, 360035 (closed), 360134 (no further action)

iv. If yes to (i), (ii) or (iii) above, describe current status of site(s):

Spill incidents have been closed. Remediation sites are not located on project site and are classified as completed, closed with on-going

menitering or no further action at this time.
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v. Is the project site subject to an institutional control limiting property uses?
If yes, DEC site ID number:

OyesiNo

Describe the type of institutional control (e.g., deed restriction or easement):

Describe any use limitations:

Describe any engineering controls:
Will the project affect the institutional or engineering controls in place?
Explain:

O vYes[JNo

E.2. Natural Resources On or Near Project Site

a. What is the average depth to bedrock on the project site? 3-6 feet

b. Are there bedrock outcroppings on the project site?
If Yes, what proportion of the site is comprised of bedrock outeroppings? %

[ Yesl¥INo

c. Predominant soil type{s) present on project site: Loams 247 %
Udorthents 61.1 9%
Urban Land 14.2 %

d. What is the average depth to the water table on the project site? Average: 2-3 feet

e. Drainage status of project site soils:l/] Well Drained: 91 % of site
[0 Moderately Well Drained: % of site
71 Poorly Drained 9 % of site

f. Approximate proportion of proposed action site with slopes: /1 0-10%: 90 % of site
K 10-15%: 5 % of site
7] 15% or greater: 5 % of site

g. Are there any unique geologic features on the project site?
If Yes, describe:

I Yesi/INo

h. Surface water features.

i. Does any portion of the project site contain wetlands or other waterbodies (including streams, rivers,

ponds or lakes)?
#i. Do any wetlands or other waterbodies adjoin the project site?
If Yes to either { or i, continue. If No, skip to E.2.1.
ili, Are any of the wetlands or waterbodies within or adjoining the project site regulated by any federal,
state or local agency?
iv. For each identified regulated wetland and waterbody on the project site, provide the following information:
e  Streams: Name Classification

lYesINo
FlYesINo

WMl ves[INo

Lakes or Ponds: Name Classification

'y
*  Wetlands: Name Federal Waters Approximate Size 0.1 Acre
.

Wetland No. (if regulated by DEC)
v. Are any of the above water bodies listed in the most recent compilation of NYS water quality-impaired
waterbodies? )

COyesiINo

If yes, name of impaired water body/bodies and basis for listing as impaired:

i. Is the project site in a designated Floodway?

CdYesi/INo

j. Is the project site in the 100 year Floodplain?

OYesiNo

k. Is the project site in the 500 year Floodplain?

ClYes[ZINo

1. Is the project site located over, or immediately adjoining, a primary, principal or sole source aquifer?
If Yes:
i. Name of aquifer:

COYeskNo
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m. Identify the predominant wildlife species that occupy or use the project site:

House Sparrow European Starling Morning Dove

Blue Jay American Crow Eastern Cottontail

Raccoon .
n. Does the project site contain a designated significant natural community? [JYesk/INo
If Yes:

i. Describe the habitat/community (composition, function, and basis for designation):

Primarily impervious surfaces with some maintained turf areas.

ii, Source(s) of description or evaluation: Aerial photographs, site investigation

iif, Extent of community/habitat:

s  Currently: 2.1 acres
e Following completion of project as proposed: 2.25 acres
e  Gain or loss (indicate + or -): +0.15 acres
0. Does project site contain any species of plant or animal that is listed by the federal government or NYS as ] Yesi/INo

endangered or threatened, or does it contain any areas identified as habitat for an endangered or threatened species?

p. Does the project site contain any species of plant or animal that is listed by NYS as rare, or as a species of O vesi/INo
special concern?

q. Is the project site or adjoining area currently used for hunting, trapping, fishing or shell fishing? [J¥esidINo
If yes, give a brief description of how the proposed action may affect that use:

E.3. Designated Public Resources On or Near Project Site

a. Is the project site, or any portion of it, located in a designated agricultural district certified pursuant to OYesi/No
Agriculture and Markets Law, Article 25-AA, Section 303 and 3047
If Yes, provide county plus district name/number:

b. Are agricultural lands consisting of highly productive soils present? ZlYes[INo

i. If Yes: acreage(s) on project site? approx. 6, though most are located beneath existing impervious surfaces

ii. Source(s) of soil rating(s): _Soil Survey of Putnam and Westchester Counties

¢. Does the project site contain all or part of, or is it substantially contiguous to, a registered National Yes[/INo
Natural Landmark?
If Yes:
i. Nature of the natural landmark: [ Biological Community [0 Geological Feature

it, Provide brief description of landmark, including values behind designation and approximate size/extent:

d. Is the project site located in or does it adjoin a state listed Critical Environmental Area? K vesINo
If Yes:
i. CEA name: Airport 60 Ldn Noise Contour

ii, Basis for designation: Exceptional or unique character

iii. Designating agency and date: Date:1-31-90, Agency:Westchester County
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- e. Does the project site contain, or is it substantially contiguous to, a building, archacological site, or district Yesi] No
" which is listed on, or has been nominated by the NYS Board of Historic Preservation for inclusion on, the '
. State or National Register of Historic Places?
IfYes:
" . Nature of historic/archaeological resource: {_}Archaeological Site [Historic Building or District
if. Name:

ii. Brief description of attributes on which listing is based:

Ll the pro;ect site, or any portlon of it located in or adjacent o an arca demgnated as sensitive for ST HYes[[INo

archaeological sites on the NY State Hrstonc Preservatron Off' fce (SHPO) archaeological site inventory?
g, Have additional archaeological or l'ustonc 51te(s) OF resources been 1dentaﬁed on the project site? [ YesiAINo

' If Yes:
' i Describe possible resource(s): _

ii. Basis for identification:

T h. Is the project site witliin fives miles of any Sfﬁléial'is} deSigné%;d and pubhcly accessible federal, state, o local w71":|ﬁ‘1(es£Z]Ndl" ]

scenic or aesthetic resource?
1 i Yes:
i. Identify resource:,

fi. Nature of, or basis for, designation (e.g., established hlghway overlook state or tocal park, ‘state historic trall or scenic byway,

et )

ifi, Distance between proj ect and resource

i. Is the project site located within a des1gnatcd river Gorridor undér the Wlld Suemc and Recreational Rivers I:}Yes%No '

Program 6 NYCRR 6667
If Yes:
i. Identify the name of the river and its designation:

fi.ls the activity consistent with development restrictions contained in 6NYCRR Part 666‘? | | [dYes[No

F. Additional Information
Attach any additional information which may be needed to clarify your project.

lﬁgd*anY #idvérse impacts which could be associated with your proposal, please describe those impacts plus any
il pmpase;to avoid or minimize them.

G. Verification
I certify that the information provided is true to the best of my knowledge.

Applicant/Sponsor Name Keith 8. Cahill, PE . Date, 5/9/16

- e

.. Title.Partner .
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EAF Mapper Summary Report

4.1.c

Friday, October 16, 2015 4:23 PM

Disclaimer: The EAF Mapper is a screening toal intended to assist
project sponsors and reviewing agencles In preparing an environmental
assessment form (EAF). Not all questions asked in the EAF are
answered by the EAF Mapper. Addilienal infermation an any EAF
question can be cbtained by consulting the EAF Workbooks. Although
the EAF Mapper provides the most up-to-date digital data available to
DEC, you may also need to contact local or other data sources in order
to obtain data not provided by the Mapper. Digltal data is not a
substitute for agency determinations.

B.i.i [Coastal or Waterfront Area]

No

B.i.ii [Local Waterfront Revitalization Area)

No

C.2.b. [Special Planning District]

Digital mapping data are not available or are incomplete. Refer to EAF
Workbook.

E.1.h [DEC Spills or Remediation Site -
Potential Contamination History]

Digital mapping data are not availabie or are incomplete. Refer to EAF
Workbook.

E.1.h.i [DEC Spills or Remediation Site -
Listed]

Digital mapping data are not available or are incomplete. Refer to EAF
Workbook.

£.1.h.i [DEC Spills or Remediation Site -
Environmental Site Remediation Database]

Digital mapping data are not available or are incomplete. Refer to EAF
Workbook.

E.1.h.iii [Within 2,000' of DEC Remediation !Yes
Site]

E.1.h.iii [Within 2,000' of DEC Remediation V00652
Site - DEC ID]

E.2.g [Unique Geologic Features] No
E.2.h.i [Surface Water Features] Yes
E.2.h.ii [Surface Water Features] Yes

E.2.h.iit [Surface Water Features]

Yes - Digital mapping information on local and federal wetlands and
waterbodies is known to be incomplete. Refer to EAF Workbock.

E.2.h.iv [Surface Water Features - Wetlands
Name]

Federal Waters

E.2.h.v [Impaired Water Bodies] No
E.2.. [Floodwayl No
E.2,j. [100 Year Floodplain] No
E.2.k. [500 Year Floodplain] No
E.2.l. [Aquifers] No

Full Environmental Assessment Form - EAF Mapper Summary Report
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4.1.c

E.2.n. [Natural Communities] No
E.2.0. [Endangered or Threatened Species] [No
E.2.p. [Rare Plants or Animals] No
E£.3.a. [Agricultural District] No
E.3.c. [National Natural Landmark] No
E.3.d [Critical Environmental Area] Yes

E.3.d [Critical Environmental Area - Name]

Airport 60 Ldn Noise Contour

E.3.d.ii [Critical Environmental Area -
Reason]

Exceptional or unique character

E.3.d.iii [Critical Environmental Area — Date
and Agency]

Date:1-31-90, Agency:Wesichester County

E.3.e. [National Register of Historic Places]

Digital mapping data are not available or are incomplete. Refer to EAF

Workbook.
E.3.f. [Archeological Sites] Yes
E.3.i. [Designated River Corridor] No

Full Environmental Assessment Form - EAF Mapper Summary Report
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Full Environmental Assessment Form
Part 2 - Identification of Potential Project Impacts

4.1.c

Part 2 is to be completed by the lead agency. Part 2 is designed to help the lead agency inventory all potential resources that could
be affected by a proposed project or action. We recognize that the lead agency’s reviewer(s) will not necessarily be environmental
professionals. So, the questions are designed to walk a reviewer through the assessment process by providing a series of questions that
can be answered using the information found in Part 1. To further assist the lead agency in completing Part 2, the form identifies the
most relevant questions in Part 1 that will provide the information needed to answer the Part 2 question. When Part 2 is completed, the
lead agency will have identified the relevant environmental areas that may be impacted by the proposed activity.

If the lead agency is a state agency and the action is in any Coastal Area, complete the Coastal Assessment Form before proceeding

with this assessment.

Tips for completing Part 2:
* Review all of the information provided in Part 1.

Answer each of the 18 questions in Part 2.

Check appropriate column to indicate the anticipated size of the impact.

checking the box “Moderate to large impact may occur.”
The reviewer is not expected to be an expert in environmental analysis,

question and consult the workbook.

Review any application, maps, supporting materials and the Full EAF Workbook.

If you answer “Yes” to a numbered question, please complete all the questions that follow in that section,
If you answer “No” to a numbered question, move on to the next numbered question.

¢ When answering a question consider all components of the proposed activity, that is, the "whole action".
+  Consider the possibility for long-term and cumulative impacts as well as direct impacts.
¢  Answer the question in a reasonable manner considering the scale and context of the project.

Proposed projects that would exceed a numeric threshold contained in a question should result in the reviewing agency

If you are not sure or undecided about the size of an impact, it may help to review the sub-questions for the general

1. Impact on Land
Proposed action may involve construction on, or physical alteration of, [CNo Y1 YES
the land surface of the proposed site. {See Part 1. D.1)
If “Yes”, answer questions a - j. If “"No", move on to Section 2.
Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
may occur occur
a. The proposed action may involve construction on land where depth to water table is E2d
: % M|
less than 3 feet.
b. The proposed action may involve construction on slopes of 15% or greater. BE2f
¢. The proposed action may involve construction on land where bedrock is exposed, or | E2a ¥4 O
generally within 5 feet of existing ground surface.
d. The proposed action may involve the excavation and removal of more than 1,000 tons | D2a O 4|
of natural material.
e. The proposed action may involve construction that continues for more than one year | Dle 7| O
or in multiple phases.
f. The proposed action may result in increased erosion, whether from physical DZe, D2q | O
disturbance or vegetation removal (including from treatment by herbicides).
g. The proposed action is, or may be, located within a Coastal Erosion hazard area. Bli ¥ O
h. Other impacts: O O
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4.1.c

2. Impact on Geological Features
The proposed action may result in the modification or destruction of, or inhibit
access to, any unique or unusual land forms on the site (e.g., cliffs, dunes, INO CIvES
minerals, fossils, caves). (See Part 1. E.2.g)
If “Yes”, answer guestions a - ¢. If "No", move on to Section 3.
; i Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
may oceur occur
a. Identify the specific land form(s) attached: E2g O o
b. The proposed action may affect or is adjacent to a geological feature listed as a E3c o o
registered National Natural Landmark.
Specific feature:
c. Other impacts: | o
3. Impacts on Surface Water
The proposed action may atfect one or more wetlands or other surface water INo /1 YES
bodies (e.g., streams, rivers, ponds or lakes). (See Part 1. D.2, E.2.h)
If “Yes”, answer questions a - 1. If “No”, move on to Section 4.
R g * ‘. Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
may occur oceur
a. The proposed action may create a new water body. D2b, D1h ¥l O
b. The proposed action may result in an increase or decrease of over 10% or more than a D2b il O
10 acre increase or decrease in the surface area of any body of water.
c. The proposed action may involve dredging more than 100 cubic yards of materfal D2a Mi| d
from a wetland or water body.
d. The proposed action may involve construction within or adjoining a freshwater or E2h | O
tidal wetland, or in the bed or banks of any other water body.
e. The proposed action may create turbidity in a waterbody, either from upland erosion, | DD2a, DZh & (|
runoff or by disturbing bottom sediments.
f. The proposed action may include construction of one or more intake(s) for withdrawal | D2ec 74| 0
of water from surface water.
2. The proposed action may include construction of one or more outfall(s) for discharge | D2d A O
of wastewater to surface water(s).
h. The proposed action may cause soil erosion, or otherwise create a source of D2e ¥4 [
stormwater discharge that may lead to siltation or other degradation of receiving
water bodies.
i, The proposed action may affect the water quality of any water bodies within or E2h i ]
downstream of the site of the proposed action.
j. The proposed action may involve the application of pesticides or herbicides in or D2q, E2h | a
around any water body.
k. The proposed action may require the construction of new, or expansion of existing, Dla,D2d ¥4 |
wastewater treatment facilities.
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1. Other impacts: O W]
4, Impact on groundwater
The proposed action may result in new or additional use of ground water, or [YINO []vEs
may have the potential to introduce contaminants to ground water or an aquifer.
(SecPart 1.D.2.a, D.2.¢c,D.2.d, D.2.p, D.2.q, D.2.1)
If “Yes”, answer questions a - h. If “No”, move on to Section 5.
Relevant Ne, or Moderate
Part I small to large
Question(s) impact impact may
may occur occur
a, The proposed action may require new water supply wells, or create additional demand | D2c o o
on supplies from existing water supply wells.
b. Water supply demand from the proposed action may exceed safe and sustainable D2c o o
withdrawal capacity rate of the local supply or aquifer.
Cite Source:
¢, The proposed action may allow or result in residential uses in areas without water and | Dla, D2c m| O
sewer services. ‘
d. The proposed action may include or require wastewater discharged to groundwater. D24, E21 0 =
e. The proposed action may result in the construction of water supply wells in locations | D2c, E1f, m] o
where groundwater is, or is suspected to be, contaminated. Elg, Elh
f. The proposed action may require the bulk storage of petroleum or chemical products | D2p, E21 | n
over ground water or an aquifer. -
g. The proposed action may involve the commercial application of pesticides within 100 | E2h, D2q, (m] O
feet of potable drinking water or irrigation sources. E2]l, D2¢
h. Other impacts: o o
5. Impact on Flooding
The proposed action may result in development on lands subject to flooding, ¥InNoO [1ves
(See Part 1. E.2)
If “Yes”, answer questions a - g. If "No”, move on to Section 6.
i Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
may occur occur
a. The proposed action may result in development in a designated floodway. E2i o O
b. The proposed action may result in development within a 100 year floodplain. E2j o 0
c. The proposed action may result in development within a 500 year floodplain. E2k a |
d. The proposed action may result in, or require, modification of existing drainage D2b, D2e o o
patterns.
e. The proposed action may change flood water flows that contribute to flooding. D2b, E2i, o O
E2j, B2k
f. If there is 2 dam located on the site of the proposed action, is the dam in need of repair, | Ele o o
or upgrade?
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g. Other impacts: - -
6. Impacts on Air
The proposed action may include a state regulated air emission source. |Z|NO DYES
{(See Part 1. D.2.£.,D,2h, D.2.g)
If “Yes”, answer questions a - £ If “No"', move on to Section 7.
4 — Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
may oceur occur
a. If the proposed action requires federal or state air emission permits, the action may
also emit one or more greenhouse gases at or above the following levels:
i. More than 1000 tons/year of carbon dioxide (CO») D2g O O
ii. More than 3.5 tons/year of nitrous oxide (N.0O) D2g O o
iii. More than 1000 tons/year of carbon equivalent of perfluorocarbons (PFCs) D2g o t
iv. More than .045 tons/year of sulfur hexafiuoride (SFs) D2g E E
v. More than 1000 tons/year of carbon dioxide equivalent of D2g
hydrochloroflourccarbons (HFCs) emissions
vi. 43 tong/year or more of methane D2h o O
b. The proposed action may generate 10 tons/year or more of any one designated D2g m] o
hazardous air pollutant, or 25 tons/year or more of any combination of such hazardous
air pollutants.
¢. The proposed action may require a state air registration, or may produce an emissions | D2f, D2g O O
rate of total contaminants that may exceed 5 Ibs. per hour, or may include a heat
source capable of producing more than 10 million BTU’s per hour.
d. The proposed action may reach 50% of any of the thresholds in “a” through “¢”, D2g ] o
above,
e. The proposed action may result in the combustion or thermal treatment of more than 1 | D2s o o
ton of refuse per hour.
f. Other impacts: o o

7. Impact on Plants and Animals
The proposed action may result in a loss of flora or fauna. (See Part 1. E.2. m.-q.)
If “Yes”, answer questions a - j. If “No”, move on to Section 8.

[INO

[C]YES

Relevant No, or Moderate
Partl small to large
Question(s) impact impact may
may occur occur
a. The proposed action may cause reduction in population or loss of individuals of any E2o 0 o
threatened or endangered species, as listed by New York State or the Federal
government, that use the site, or are found on, over, or near the site.
b. The proposed action may result in a reduction or degradation of any habitat used by | E20 O o
any rare, threatened or endangered species, as listed by New York State or the federal
government.
c. The proposed action may cause reduction in population, or loss of individuals, of any | E2p 0 o
species of special concern or conservation need, as listed by New York State or the
Federal government, that use the site, or are found on, over, or near the site.
d. The proposed action may result in a reduction or degradation of any habitat used by E2p D o
any species of special concern and conservation need, as listed by New York State or
the Federal government.
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j- Other impacts:

e. The proposed action may diminish the capacity of a registered National Natural E3c cl o
Landmark to support the biological community it was established to protect.
f. The proposed action may result in the removal of, or ground disturbance in, any E2n o a
portion of & designated significant natural community.
Source:
g. The proposed action may substantially interfere with nesting/breeding, foraging, or
Lo . . . . . E2m o 0
over-wintering habitat for the predominant species that occupy or use the project site.
h. The proposed action requires the conversion of more than 10 acres of forest, Elb O O
grassland or any other regionally or locally important habitat.
Habitat type & information source:
i. Proposed action (commercial, industrial or recreational projects, only) involves use of | D2q o m]
herbicides or pesticides.
m] m]

8. Impact on Agricultural Resources

If “Yes”, answer questions a - h. If “No”, move on to Section 9.

The proposed action may impact agricultural resources. (See Part 1. E.3.a. and b.)

Cvo

[/1YES

Relevant No, or Moderate
Part1 small to large
Question(s) impact impact may

g R nay oceur oceur

a. The proposed action may impact soil classified within soil group 1 through 4 of the E2c, E3b v O
NYS Land Classification System.

b. The proposed action may sever, cross or otherwise limit access to agricultural land Ela, Eib | O
{includes cropland, hayfields, pasture, vineyard, orchard, etc).

¢. The proposed action may result in the excavation or compaction of the soil profile of | E3b a O
active agricultural land.

d. The proposed action may irreversibly convert agricultural land to non-agricultural Elb, E3a i} O
uses, either more than 2.5 acres if located in an Agricultural District, or more than 10
acres if not within an Agricultural District.

e. The proposed action may disrupt or prevent installation of an agricultural land Ela, Elb 4| O
management system.

f. The proposed action may result, directly or indirectly, in increased development C2c, C3, v W]
potential or pressure on farmiand. D2¢, D2d

¢. The proposed project is not consistent with the adopted municipal Farmland C2e 4| O
Protection Plan.

h. Other impacts: O O
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9. Impact on Aesthetic Resources
The land use of the proposed action are obviously different from, or are in
sharp contrast to, current land use patterns between the proposed project and
a scenic or aesthetic resource. (Part 1. E.l.a, E.1.b, E.3.h.)

INo

[C]yEs

If “Yes", answer questions a-g. If "No”, go to Section 10.

Relevant No, or Moderate
Part 1 small to large
Question(s) impact impact may
may oceur oceur
a. Proposed action may be visible from any officially designated federal, state, or local | E3h o O
scenic or aesthetic resource.
b. The proposed action may result in the obstruction, elimination or significant E3h, C2b o ]
screening of one or more officially designated scenic views.
¢. The proposed action may be visible from publicly accessible vantage points: E3h
i. Seasonally (e.g., screened by summer foliage, but visible during other seasons) o o
ii. Year round o -
d. The situation or activity in which viewers are engaged while viewing the proposed E3h
action is: E2q
i. Routine travel by residents, including travel to and from work ’ o o
ii, Recreational or tourism based activities Ele o o
e. The proposed action may cause a diminishment of the public enjoyment and E3h ] i
appreciation of the designated aesthetic resource.
f. There are similar projects visible within the following distance of the proposed Dla, Ela, | ]
project: Dif, Dig
0-1/2 mile
2 -3 mile
3-5 mile
5+ mile
g. Other impacts: O O

10. Impact on Historic and Archeological Resources
The proposed action may occur in or adjacent to a historic or archacological
resource. (Part 1. E3.e,f and g.)
If “Yes”, answer questions a - e. If "No”, go to Section 11.

[[~o

[Y]YES

Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
nay oceur occur

a. The proposed action may occur wholly or partially within, or substantially contiguous | E3e & O

to, any buildings, archaeological site or district which is listed on or has been

nominated by the NYS Board of Historic Preservation for inclusion on the State or

National Register of Historic Places.
b. The proposed action may occur wholly or partially within, or substantially contiguous | E3f i O

to, an area designated as sensitive for archacological sites on the NY State Historic

Preservation Office (SHPO) archaeological site inventory.
c. The proposed action may occur wholly or partially within, or substantially contiguous | E3g 7| (|

to, an archaeological site not included on the NY SHPO inventory,

Source:
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d. Other impacts: [ |
e. If any of the above (a-d) are answered “Yes”, continue with the following questions
to help support conclusions in Part 3:
i.  The proposed action may result in the destruction or alteration of all or part E3e, E3g, O |
of the site or property. E3f
ii. The proposed action may result in the alteration of the property’s setting or E3e, E3f, O O
integrity. E3g, Ela,
Elb
iii. The proposed action may result in the introduction of visual elements which | E3e, E3f, | O
are out of character with the site or property, or may alter its setting. 23& E3h,
2, C3

11. Impact on Open Space and Recreation

The proposed action may result in a loss of recreational opportunities or a
reduction of an open space resource as designated in any adopted
municipal open space plan.

(SeePart 1. C.2.c, E.1.c.,E2.q.)

[V INo

[ ]ves

If “Yes”, answer questions a - e. If "N

Relevant No, or Moderate
Part1 small to large
Question(s) impact impaet may
may occur eccur
a. The proposed action may result in an impairment of natural functions, or “ecosystem | D2e, Elb O O
services”, provided by an undeveloped area, including but not limited to stormwater E2h,
storage, nutrient cycling, wildlife habitat. E2m, E2o,
E2n, E2p
b. The proposed action may result in the loss of a current or future recreational resource. | C2a, Elg, O m|
C2¢, E2q
¢. The proposed action may eliminate open space or recreational resource in an area C2a, C2c o m]
with few such resources. Ele, E2q
d. The proposed action may result in loss of an area now used informally by the C2c, Elc m] m]
community as an open Space Yesource.
e. Other impacts: o a

12. Impact on Critical Environmental Areas
The proposed action may be located within or adjacent to a critical
environmental area (CEA). (See Part 1. E.3.d)

[]no

[V] YES

If “Yes", answer questio -¢. If “No”, go to Section 13
g W ] i N Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
may occur occur
a. The proposed action may result in a reduction in the quantity of the resource or E3d 4| O
characteristic which was the basis for designation of the CEA.
b. The proposed action may result in a reduction in the quality of the resource or E3d ¥4} O
characteristic which was the basis for designation of the CEA.
¢. Other impacts: Noise from the operation of the site will be typical of aircraft operations. A O
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13. Impact on Transportation
The proposed action may result in a change to existing transportation systems.
{See Part 1. D.2j)

o to Segtion 1 4 _

[v]No

[ ]vEs

If “Yes”, answer questions a - g. If “No”

Relevant No, or Moderate
Part I small to large
Question(s) impact impact may
may occur occur
a. Projected traffic increase may exceed capacity of existing road network. D2j o O
b. The proposed action may result in the eonstruction of paved parking area for 500 or | DZj w] ]
more vehicles.
¢. The proposed action will degrade existing transit access. D2 o m|
d. The proposed action will degrade existing pedestrian or bicycle accommodations. D2j o o
¢. The proposed action may alter the present pattern of movement of people or goods. D2j a m|
f. Other impacts: a o

14. Impact on Energy
The proposed action may cause an increase in the use of any form of energy.
{See Part 1. D.2.k)

[CIno

[Y]YES

If “Yes", answer questions a - . If “No”, go to Section 15
L L : EELLANE (o s o LN Relovart Nooor Moderate
Part I small to large
Question(s) impact impact may
: may occur occur

a. The proposed action will require a new, or an upgrade to an existing, substation. D2k 4] O
b. The proposed action will require the creation or extension of an energy transmission | D1f, % O

or supply system to serve more than 50 single or two-family residences or to servea | DIg, D2k

commercial or industrial use.
c. The proposed action may utilize more than 2,500 MWhrs per year of electricity. D2k ¥4 O
d. The proposed action may invelve heating and/or cooling of more than 100,000 square | D1g ¥4 |

feet of building area when completed.
e. Other Impacts: :

p (| O

15. Impact on Noise, Odor, and Light

(See Part 1. D.2.m., n., and 0.)

The proposed action may result in an increase in noise, odors, or outdoor lighting.

[ Ino

[Y]YES

If “Yes”, answer questions a - . If “No”, go to Section 16.
: ¢ e R e e MR Fo Relevant No, or Moderate
Part 1 small to large
Question(s) impact impact may
mnay occur occur
a. The proposed action may produce sound above noise levels established by local D2m 7 1
regulation.
b. The proposed action may result in blasting within 1,500 feet of any residence, b2m, Eld O
hospital, school, licensed day care center, or nursing home.
¢. The proposed action may result in routine odors for more than one hour per day. D2o O
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4.1.c

d. The proposed action may result in light shining onto adjoining properties. D2n /1 |
e. The proposed action may result in lighting creating sky-glow brighter than existing D2n, Ela 4] O
area conditions.
f. Other impacts: Noise generated from the operation will be typical of aircraft operations. Lighting 4| O
improvements will be designed to minimize impacts off-site.
16. Impact on Heman Health
The proposed action may have an impact on human health from exposure |z, NO |:| YES
to new or existing sources of contaminants, (See Part 1.D.2.q.,E.1.d. £ g andh))
If “Yes”, answer questions a - m. If “No”, go to Section 17
B, Fag e I T Relevant No,or Moderate
Part I small to large
Question(s) impact impact may
may cceur occur
a. The proposed action is located within 1500 feet of a school, hospital, licensed day Eld u] u|
care center, group home, nursing home or retirement community.
b. The site of the proposed action is currently undergoing remediation. Elg,Elh o O
c. There is a completed emergency spill remediation, or a completed environmental site | Elg, Elh o o
remediation on, or adjacent to, the site of the proposed action.
d. The site of the action is subject to an institutional control limiting the use of the Elg, Elh O 0
property (e.g., easement or deed restriction).
e. The proposed action may affect institutional control measures that were put in place Elg, Elh a 0
to ensure that the site remains protective of the environment and human health.
f. The proposed action has adequate control measures in place to ensure that future D2t o O
generation, treatment and/or disposal of hazardous wastes will be protective of the
environment and human health.
g. The proposed action involves construction or modification of a solid waste D2q, E1f o o
management facility.
h. The proposed action may result in the unearthing of solid or hazardous waste. D2q, E1f o C
i. The proposed action may result in an increase in the rate of disposal, or processing, of | D2r, D2s O o
solid waste.
j. The proposed action may result in excavation or other disturbance within 2000 feet of | E1f, Elg o o
a site used for the disposal of solid or hazardous waste. Elh
k. The propoesed action may result in the migration of explosive gases from a landfill Elf, Elg O O
site to adjacent off site siructures,
L. The proposed action may result in the release of contaminated leachate from the D2s, E1f, o O
project site. D2r
m. Other impacts:
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17, Consistency with Community Plans

The proposed action is not consistent with adopted land use plans.
(See Part 1. C.1,C.2, and C.3))

[v]No

[ ]vEs

If “Yes”, answer questions a - h. If “No”, go to Section 18.

Relevant No, or Moderate
PartI small to large
Question(s) impact impact may
e i i R ) BT A G S TN ' may occur oceur
a. The proposed action’s land use components may be different from, or in sharp C2,C3,Dla O a
contrast to, current surrounding land use pattern(s). Ela, Elb
b. The proposed action will cause the permanent population of the city, town or village { C2 ] u]
in which the project is located to grow by more than 5%.
¢. The proposed action is inconsistent with local land use plans or zoning regulations. C2,C2,C3 o o
d. The proposed action is inconsistent with any County plans, or other regional land use | C2, C2 o o
plans.
e. The proposed action may cause a change in the density of development that is not C3, Dle, O m]
supported by existing infrastructure or is distant from existing infrastructure. D1id, Dif,
Dld, Elb
f. The proposed action is located in an area characterized by low density development C4,D2¢, D2d a =
that will require new or expanded public infrastructure. D2j
g. The proposed action may induce secondary development impacts (e.g., residential or | C2a n o
commercial development not included in the proposed action)
h. Other: m] a

18. Consistency with Community Character
The proposed project is inconsistent with the existing community character.
- (SeePart1.C2,C3,D2,E3)
If “Yes”, answer questions a- g. If “"No”, proceed to Part 3.

[y']no

[ ]yEs

Relevant No, or Moderate
PartT small to large
Question(s) impact impact may
may occur occur
a. The proposed action may replace or eliminate existing facilities, structures, or areas E3e, E3f, E3g o [}
of historic importance to the community.
b. The proposed action may create a demand for additional community services (e.g. C4 o o
schools, police and fire)
c. The proposed action may displace affordable or low-income housing in an area where | C2, C3, DIf o o
there is a shortage of such housing. Dlg,Ela
d. The proposed action may interfere with the use or enjoyment of officially recognized | C2, E3 o O
or designated public resources.
e. The proposed action is inconsistent with the predominant architectural scale and C2,C3 m] O
character.
f. Proposed action is inconsistent with the character of the existing natural landscape. C2,C3 ] O
: Ela, Elb
E2g, E2h
g. Other impacts: O O

PRINT FULL FORM
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4.1.c

Full Environmental Assessment Form
Part 3 - Evaluation of the Magnitude and Importance of Project Impacts
and
Determination of Significance

Part 3 provides the reasons in support of the determination of significance. The lead agency must complete Part 3 for every question
in Part 2 where the impact has been identified as potentially moderate to large or where there is a need to explain why a particular
element of the proposed action will not, or may, result in a significant adverse environmental impact.

Based on the analysis in Part 3, the lead agency must decide whether to require an environmentai impact statement to further assess
the proposed action or whether available information is sufficient for the lead agency to conclude that the proposed action will not
have a significant adverse environmental impact, By completing the certification on the next page, the lead agency can complete its
determination of significance,

Reasons Supporting This Determination:
To complete this section:

¢ Identify the impact based on the Part 2 responses and describe its magnitude. Magnitude considers factors such as severity,
size or extent of an impact.

+  Assess the importance of the impact. Importance relates to the geographic scope,-duration, probability of the impact
occurring, number of people affected by the impact and any additional environmental consequences if the impact were to
occur,

¢ The assessment should take into consideration any design element or project changes.

*  Repeat this process for each Part 2 question where the impact has been identified as potentially moderate to large or where
there is a need to explain why a particular element of the proposed action will not, or may, result in a significant adverse
environmental impact.

*  Provide the reason(s) why the impact may, or will not, result in a significant adverse environmental impact

s For Conditional Negative Declarations identify the specific condition(s) imposed that will modify the proposed action so that
no significant adverse environmental impacts will result.

s  Attach additional sheets, as needed.

See attached Part 3 description.

Determination of Significance - Type 1 and Unlisted Actions

SEQR Status: ] Type 1 [¥] Unlisted

Attachment: ENV RES-Enter into New Ground Lease Agreement with Mlllion Air-FINAL (8907 : ENV RES-Enter Into New Ground Lease Agrmnt.
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Upon review of the information recorded on this EAF, as noted, plus this additional support information

and considering both the magnitude and importance of each identified potential impact, it is the conclusion of the
as lead agency that:

Westchester County Board of Legislators

[¥] A. This project will result in no significant adverse impacts on the environment, and, therefore, an environmental impact

statement need not be prepared. Accordingly, this negative declaration is issued.

[] B. Although this project could have a significant adverse impact on the environment, that impact will be avoided or

substantially mitigated because of the following conditions which will be required by the lead agency:

There will, therefore, be no significant adverse impacts from the project as conditioned, and, therefore, this conditioned negative
declaration is issued. A conditioned negative declaration may be used only for UNLISTED actions (see 6 NYCRR 617.d).

[C] C. This Project may result in one or more significant adverse impacts on the environment, and an environmental impact
statement must be prepared to further assess the impact(s) and possible mitigation and to explore alternatives to avoid or reduce those

impacts. Accordingly, this positive declaration is issued.

Name of Action: Million Air - Westchester County Airport

Name of Lead Agency: westchester County Board of Legislators

Name of Responsible Officer in Lead Agency: Sunday Vanderberg

Title of Responsible Officer: Clerk of the Board of Lagislators

Signature of Responsible Officer in Lead Agency:

Date:

A
~
Signature of Preparer (if different from Responsible Officer) \l ) QA

LM Date:

5/8/2016

For Further Information:

Contact Person: David Kvinge, Director of Environmental Planning
Address: Room 432, 148 Martine Avenue, White Plains, NY 10601
Telephone Number: (914) 995-2089

E-mail: dsk2@westchestergov.com

For Type 1 Actions and Conditioned Negative Declarations, a copy of this Notice is sent to:

Chief Executive Officer of the political subdivision in which the action will be principally located (e.g., Town / City / Village of)

Other involved agencies (if any)
Applicant (if any)
Environmental Notice Bulletin: http:/www.decnyv.gov/enb/enb.btin|

Attachment: ENV RES-Enter into New Ground Lease Agreement with Mlllion Air-FINAL (8907 : ENV RES-Enter Into New Ground Lease Agrmnt.

Packet Pg. 695




Part3
Environmental Assessment Form

Million Air Westchester County Airport

IMPACT ON LAND: The project will involve a significant amount of excavation and removal of excavated
material from the site. This is an unavoidable impact associated with the project and will be adequately
mitigated through the proper design, implementation and maintenance of sediment and erosion
controls in accordance with the New York State Standards and Specifications for Sediment and Erosion
Control and County policies for sediment and erosion control and water quality protection. Any
contamination found during construction will he fully remediated in conformance with state and federal
standards.

IMPACT ON SURFACE WATER: The project will utilize the existing stormwater drainage system to
capture and direct stormwater to detention basin A. The project will result in a reduction in impervious
surfaces and will reduce stormwater volume from the site. A significant portion of tarmac will be
replaced with roof area, reducing the potentiat for pollutants from aircraft to be transported by
stormwater runoff to downstream waterways. Runoff from the new roof areas will be directed to
infiltration practices to improve groundwater recharge and reduce runoff volume entering the basins.
New operating practices will result in better management of hazardous materials and provide improved
response and containment of any potential spills. The lease requires that the lessee participate in and
comply with the ISO 14001 Airport Environmental Management System, which will improve
environmental performance and reduce water quality impacts to the maximum extent practical.

IMPACT ON AIR: The project does not require any state or federal air emissions permits. Aircraft
emissions is regulated by the FAA. Newer aircraft utilize state-of-the-art emissions systems to reduce air
emissions to the maximum extent practical. Improved operating practices will reduce idling times,
maintenance run-time and aircraft taxi times. The lease requires that the lessee participate in and
comply with the Voluntary Restriction from Flying policy and the 150 14001 Airport Environmental
Management System, which will reduce air emissions to the maximum extent practical.

IMPACT ON AGRICULTURAL RESOURCES: While the Soil Survey of Westchester and Putnam Counties
does show agricultural soils at the project site, the site has been developed as an airport and there has
not been any agricultural activity on or near the site for many decades.

IMPACT ON HISTORIC AND ARCHEQLOGICAL RESOURCES: The project will involve the reconstruction of
existing tarmac and construction of new buildings on the site. However, excavation is not anticipated
to exceed current depths of previously disturbed soils and fili. No impact to historic or archeclogic
resources is anticipated.

IMPACT ON CRITICAL ENVIRONMENTAL AREA: The project involves the continuation of uses consistent
with the existing airport and will not have an impact the CEA for Westchester County Airport.

4.1.c
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4.1.c

Million Air EAF Part 3 {cont.)

IMPACT ON TRANSPORTATION: Due to the changes in the proposed operation of the site as
conditioned in the lease, no increase in additional vehicle trips per day is anticipated.

IMPACT ON ENERGY: The new buildings will be designed with state-of-the-art energy efficiency practices
to reduce the demand associated with heating and lighting. Existing lighting on the tarmac area will also
be upgraded with new energy efficient lighting.

IMPACT ON NOISE, ODOR, AND LIGHT: The project will generate noise and light consistent with aviation
uses at the airport. Aircraft are exempt from the Town of Harrison Naise Ordinance (Section 177-7). The
new hangar building, along with utilization of newer aircraft and upgraded lighting, will limit noise and
light impacts on neighboring properties. Noise during construction will take place during hours of
operation permitted by the Town of Harrison. The lease requires that the lessee participate in and
comply with the Voluntary Restriction from Flying policy, the Airport Noise Abatement Program and the
1SO 14001 Airport Environmental Management System, which will reduce noise impacts to the
maximum extent practical.
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4.1.c

LEASE
BETWEEN

THE COUNTY OF WESTCHESTER.
AND

WHITE PLAINS AVIATION PARTNERS, LLC
D/B/A MILLION AIR WHITE PLAINS

WESTCHESTER COUNTY AIRPORT

30-YEAR TERM

,2016 — , 2046

CA&F: 2996979.1
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LEASE AGREEMENT

THIS AGREEMENT OF LEASE, (hereinafter "Agreement" or "Lease") made and

entered into this day of 2016 by and between:

THE COUNTY OF WESTCHESTER, a municipal corporation of the State of
New York, having its principal office at the Michaelian Office Building, 148
Martine Avenue, White Plains, New York, 10601 (hereinafter referred to as the
"County" or "Landlord™)

and

WHITE PLAINS AVIATION PARTNERS, LL.C D/B/A MILLION AIR
WHITE PLAINS, a Delaware limited liability company, authorized to do
business in New York, having an office and place of business at ¢/o Million Air
HQ, 7555 Ipswich Road, Houston, Texas 77061 (hereinafter referred to as the
"Lessee" or "Tenant")

WITNESSETH:
WHEREAS, the County is the owner of the premises known as Westchester County

Airport (the "Airport"); and

WHEREAS, AFCO Avports Management, LLC ("Avports") operates the Airport as
operating agent of the County, and wherever "County” is used herein it shall be construed to
mean the County of Westchester acting through Avports, its operating agent unless the context

requires otherwise; and

WHEREAS, the County entered into a lease agreement dated on or about July 15, 1999

(the "Original Lease") with Westair Aviation Services LLC ("Westair") wherein the County

leased to Westair the Premises (as defined below); and

WHEREAS, on October 9, 2014, with the County’s consent and approval, the Lessee and

Westair entered into an assignment agreement (the "Assignment Agreement") wherein Westair
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assigned all of its right, title and interest in and to the Originai Lease to the Lessee, which

assignment became effective upon the subsequent sale of Westair to Lessee; and

WHEREAS, Lessee respectfully requested that the County terminate the Original Lease
and enter into a "new lease" with Lessee upon terms and conditions mutually acceptable to the

County and the Lessee and, the County agreed to so enter into a "new lease"; and

WHEREAS, the County and the Lessee agree that this Lease shall constitute the "new
lease" and shall set forth the terms and conditions agreed to by the County and the Lessee with

respect to the Premises and, further, that this Lease shall supersede the Original Lease.

NOW, THEREFORE, in consideration of the premises and of the rents, covenants and
conditions herein contained, the County does hereby grant to the Lessee the exclusive right to

use and occupy the Premises for the term and subject to the conditions hereinafter set forth.

ARTICLE 1
PREMISES

1.1 The County leases to Lessee and Lessee leases from the County, for the Term (as
defined below), at the rental set forth below, and subject to the provisions herein set forth, all that
certain parcel of land, situated in the Town of Harrison, County of Westchester and State of New
York, and more particularly described in Schedule "A" attached hereto and made a part hereof
(the "Land") and a survey of the Land is also attached hereto on Schedule A, together with any
improvements, including but not limited to fences (except security fences), asphalt and utility
lines (the "Infrastructure"), and together with any hangars, buildings, structures, roadways,
aircraft ramps, taxiway connections, utilities, curbcuts, lawns and appurtenances, improvements
and fixtures existing, hereafter erected or placed thereon in accordance with the terms and

provisions of this Agreement (hereinafter referred to collectively as the "Improvements"; the
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Land, Infrastructure and Improvements are collectively referred to as the "Premises" or "Leased
Premises"). As used in this Agreement and as the context requires, the Premises shall include
the Proposed Improvements (as defined below). The County hereby leases the Premises to
Lessee and, Lessee hereby rents the Premises from County, together with the right of ingress and
egress at the Premises: (i) from the pﬁblic landing areas at the Airport by aircraft over connecting
taxiways, except when the Airport is temporarily closed to the public, which taxiways shall be
used in common with others having rights of passage thereon; and (ii} from public roads within
and without the Airport (provisions (i) and (ii) are collectively referred to as "Ingress and

Egress").

SUBJECT, however, to the following:

1. Any state of facts an accurate survey might show.

2. All present and future ordinances, laws, regulations and orders of all
boards, bureaus, commissions and bodies of any municipal, county, state or federal
govermments now or hereafter having or acquiring jurisdiction over the Premises and of
the use and improvement thereof. To the best of the County’s knowledge, no local or

municipal zoning laws are applicable to the Premises.

3. The condition and state of repair of the Land as of the Commencement

Date (as hereinafter defined).

4, All covenants, agreements, consents, restrictions, conditions, liens,
encumbrances and easements, if any, of record, affecting the Land as of the

Commencement Date.
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5. The use of any Airport roadways or taxiways shall be subject to the Rules
and Regulations of the Airport which are now in effect or which may hereafter be
promulgated and enforced. The County may, at any time, temporarily or permanently,
close or consent to or request the closing of any such roadway or taxiway and any other
way at, in or near the Premises presently or hereafter used as such, so long as a
reasonable means of Ingress and Egress as provided above remains available to the
Lessee. The County will use best efforts to limit closures whenever possible. The Lessee
hereby releases and discharges the County, its officers, employees and agents, and all
municipalities and other governmental authorities and their respective successors and
assigns, of and from any and all claims, demands, or causes of action which the Lessee
may now or at any time have against any of the foregoing, arising or alleged to arise out
of the closing of any street, roadway or other area, provided that a reasonable means of
Ingress and Egress remains available to the Lessee unless otherwise mandated by safety
considerations or lawful exercise of the police power. The Lessee shall not do or permit
anything to be done which will interfere with the free access and passage of others to
space adjacent to the Premises or to any taxiway, streets or roadways near the Premises,
provided Lessee shall not be required to make the Premises available for such access and
passage. To the extent that it is within the control of the County, the County will not do

or permit anything to be done to prevent the Lessee’s ingress and egress to the Premises.

1.2 The Leased Premises shown on Schedule "A", attached hereto and made a part

hereof, consists of approximately 22.4 acres.

1.3 The County represents and warrants to the best of its knowledge:
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(A)  that Utilities are available, including legal access across other properties if
necessary to serve the Premises. The term "Utilities" shall mean water, electricity, telephone,

sanitary sewers and storm drainage, or other utilities;

(B) the County has not received written notice and has no knowledge of any
notices of violation of any legal requirement relating to the Premises that have been entered or
received by the County, and there is no basis for the entering of any such notice except in respect

of the payment of real estate taxes which Tenant is challenging;

(C)  there are no leases, licenses, options, rights of first refusal or other
agreements of any kind which have been executed or verbally made by the County whereby the

Premises have been encumbered, except as provided herein; and

(D) there are no violations of law, ordinances, rules or regulations, or

restrictions which would affect the Premises or any portion thereof, except as provided herein.

ARTICLE 2
TERM AND RIGHT OF FIRST REFUSAL

2.1 The term of this Lease shall be for a thirty (30) year period commencing on the
date fully executed original counterparts of this Lease are delivered to Landlord and Tenant (the

"Commencement Date") and terminating on . 2046 (the "Term™), unless terminated

sooner in accordance with the provisions hereof.

2.2  The term "Lease Year" as used herein means every period of twelve (12)
consecutive calendar months, commencing on the Commencement Date and ending on the day

prior to the anniversary of the Commencement Date.

2.3  The Original Lease is terminated and superseded by this Lease effective as of

12:01 a.m. on the Commencement Date.
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2.4 By written notice given to Lessee no later than the 28™ anniversary of the
Commencement Date, the County shall provide Lessee with a written schedule setting forth the
anticipated initial rent and the formula for subsequeﬁt annual adjustments ("'Base Rent")
applicable to a proposed new lease of ten (10) years commencing after the Term has expired.
The anticipated Base Rent shall be based on the performance by the County of a good faith
evaluation of the fair market rent for the Leésed Premises as of the expiration of the Term. Such

‘evaluation of fair market rent shall be performed using commercially reasonable standards
currently being used at the Airport for determining fair market rent, using current and future
tenants located at the Airport as the basis for such evaluation and taking into account all relevant
factors, including but not limited to reversion of the Leased Premises to the County as of the
expiration date of this Lease. The County shall provide Lessee with copies of all Airport leases
that are used as the basis for the evaluation of fair market rent and the calculation of Base Rent.
By written notice given to Landlord no later than 180 days after the 28™ anniversary of the
Commencement Date, Lessee shall notify the County of its approval or disapproval of the
anticipated Base Rent. In the event Lessee disapproves of the anticipated Base Rent, the County
and Lessee shall promptly and diligently negotiate in good faith to agree upon the amount of
such Base Rent. Upon the successful conclusion of such negotiations, and subject to the
approval of the Westchester County Board of Legislators and the Westchester County Board of
Acquisition and Contract, the parties shall enter into a new lease for a term of ten (10) years
commencing after expiration of the Term (a "Future Lease") for the Leased Premises which shall
(i) incorporate such Base Rent, and (ii) otherwise be on terms reasonably acceptable to the

County and Lessee. In the event the County and Lessee do not reach agreement on the terms and
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conditions of a Future Lease by the 290 anniversary of the Commencement Date, the County

may commence marketing the Leased Premises to choose a subsequent tenant.

ARTICLE 3
USE OF PREMISES

3.1  County represents that the Lessee may use, and the Lessee shall occupy and use,

the Premises for the following purposes and for no other purpose whatsoever:

A @ for the operation of a Light General Aviation Facility, including,
but not limited to: servicing, repair and maintenance of aircraft; sales of aircraft; aircraft
tiedown; aircraft hangar accommodation; aircraft T-hangar accommodation; pilot shop; flight

school; charter; aircraft management; and aircraft fuels and lubricant sales.

Lessee agrees, throughout the Term, that it shall endeavor to maintain the Light
General Aviation uses at the Premises, at their current levels as of the date hereof, unless
otherwise mutually agreed, in writing, by the County and Lessee. Every five (5) years during the
Term or unless Lessee requests sooner than every five (5) years, the County and Lessee shall
evaluate market demand for light general aviation services and agree on adjustments as
necessary. Lessee agrees that all light general aviation customers at the Premises shall be treated

in a fair and equitable manner.

It is further understood and agreed that the above operations constitute a
commercial operation which is subject to County Airport Rules and Regulations. The County
reserves the right to require Lessee to obtain a "permit to operate,” provide insurance and pay
appropriéte fees, if any, related to such permit if such permit and fees shall be required to be
obtained and paid by all other similarly situated Lessees, licensees, users and occupants of the

Airport in the same manner as Lessee. Lessee acknowledges and agrees that Lessee may not
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sublease any portion of the Premises or subcontract any of the above operations except in

accordance with the terms of this Agreement.

Lessee further agrees to comply with any applicable noise standards hereafter

established by any governmental authority having jurisdiction over the Airport; and

(i)  for administration and operations offices, lounges, automobile

parking and ancillary purposes in connection with the purposes authorized hereunder.

(i)  Lessee may establish a system for Light General Aviation

customers to self-fuel their aircraft on the Premises with Avgas or equivalent fuel only.

(B)  for the operation of a Full Service Heavy Aircraft General Aviation Fixed
Base Operation ("Fixed Base Operation") at the Premises and the Airport, subject to the

completion of the Proposed Improvements (hereinafter defined).

Upon execution of this Lease and during construction of the Proposed
Improvements, Lessee shall be permitted to sell aviation fuel (including aviation gasoline and jet
fuel) and aviation lubricants, and, to deliver such fuel and lubricants to and into aircraft either on
or off the Premises at the Airport only, regardless of aircraft weight, all in accordance with the
provisions of other agreements entered into, or to be entered into, between the County and

Lessee specifically providing for the payment of fees in connection therewith.

3.2 Following the completion of the Proposed Improvements, the Lessee may use the
Premises as a Fixed Base Operation and for uses and purposes incidental and related thereto,

including, without limitation:
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(A)  for selling aviation fuel (including aviation gasoline and jet fuel) and
aviation lubricants and, to deliver such fuel and lubricants to and into aircraft at the Airport (on

or off the Premises), and providing deicing services on the Premises.

(B)  for aircraft maintenance including repairing, overhauling and modification
of aircrafts as well as engines, assemblies, accessories, aircraft radios and electronic equipment

and any components thereof;,

(C)  for the parking, storage, servicing, repair, maintenance and management
of aircraft owned, leased, managed or operated by Lessee and its subsidiaries, affiliates, sub-

tenants, and/or Customers (as defined below);

(D)  for administration and operation offices and lounges in connection with

the purposes authorized under this Article;

(E) for entering into agreements with private owners, including, without
limitation, any person, partnership, firm or corporation to which Lessee rents or sublets hangar
and/or office space in the ordinary course of Lessee’s business {collectively, "Customers™) for
storage, maintenance, servicing and repair of aircraft, aircraft assemblies, aircraft accessories,
aircraft radio and electronic equipment and any component parts thereof (such renting and

subletting to Customers is expressly permitted under this Lease);
(Fy  for the rental, lease, charter and management of aircraft;

(G)  for the sale of aircraft, aircraft parts, aircraft assemblies and aircraft radio

and electronic equipment and any component parts thereof;

(H) for flight instruction including ground school and flight simulation as well

as pilot shop operations; and
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@ For the storage of diesel fuel for Tenant’s use and not for retail sale, all in

accordance with applicable laws.

3.3  The Lessee agrees, as a condition of this Lease, that it shall not base, operate, or
cause to be operated at the Airport, any aircraft having a maximum gross take-off weight of
120,000 1bs. or more without the prior approval of the Airport Manager, such approval not to be

unreasonably withheld.

3.4  The County reserves the right to mount radio and cellular antennas and associated
equipment on the Premises to meet the operational needs of the Airport and/or emergency
service communications of the County. The specific locations and scheduling of installation and
maintenance shall be determined by the County and subject to Lessee’s consent, not to be
unreasonably delayed or withheld. Further, if third party carriers wish to sublease space and
install cellular equipment on the Improvements at the Premises, the County and Lessee shall
agree upon the terms and conditions of such sublease (including appropriate revenue sharing)
and, upon such agreement, the County and Lessee shall memorialize same in writing. Any such

agreement shall be subject to all necessary legal approvals,

3.5  Subject to the Airport Manager’s consent and approval, Tenant shall have the

right to host events for its Customers or invited guests and/or its business on the Premises.

ARTICLE 4
RENTAL

4.1  Foruse and occupancy of the Premises and privileges herein granted, the Lessee

agrees to pay the County an annual rent as follows:

(A)  In connmection with the Light General Aviation Facility, Lessee shall

pay as rent a percentage of year-to-date Gross Receipts for each Lease Year received by Lessee
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from the operation of the Basic Business Segments (hereinafter defined) as indicated on

Schedule "B" attached hereto and made a part hereof.

(1)

Gross Receipts shall mean all revenues, exclusive of sales tax,

collected by the Lessee from the operation of the Basic Business Segments.

(ii)

For the purposes of this section, "Basic Business Segments" shall

mean the individual revenue generated from the operation of light general aviation

activities on the Premises, previously approved by the County, which contribute to the

Gross Receipts of the business and only with respect to aircraft weighing 12,500 pounds

or less. Basic Business Segments shall include the following activities:

Aircraft Tiedown, Based and Transient
Aircraft Hangaring, Based and Transient
Aircraft Maintenance

Flight School (including ground traﬁﬁng)
Aircraft Rental "
Aircraft Charter Operations

Aircraft Management

Aviation Fuel and Lubricant Sales (including but not limited to self-
fueling by customers)

Aircraft Parts Sales
Pilot Shop Sales

All other revenue producing activities in connection with the operation
of light general aviation activities on the Premises, previously
approved by the County, which coniribute to the Gross Receipts of the
business and only with respect to aircraft weighing 12,500 pounds or
less, except for Aircraft Sales or Aircraft Parts Sales and/or Aircraft
Charter utilizing aircraft that are not listed on the Lessee’s or the
Lessee’s sublessee’s FAR 135 Air Charter Certificate or aircraft not
based at the Leased Premises.

This list of approved Basic Business Segments may be modified only
upon the prior written approval of the Airport Manager.
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(lif)  Lessee shall pay a monthly Permit Fee of $300. The Permit Fee, at
the County’s discretion (to be applied on an equal basis with other tenants who provide
light general aviation services and activities at the Airport), may be escalated based on a

market evaluation.

(iv)  Itisthe intention of the parties hereto that the fees specified in this
Article shall be net to the County during the term of this agreement; that all costs,
expenses and obligations of every kind relating to the operation of the County approved
Basic Business Segments and Special Business Segments thereon, which may arise or
become due during the term of this Agreement, shall be paid by Lessee, and that the
County shall be indemnified by Lessee against such costs, expenses, and obligations,

including but not limited to Federal, State and local taxes.

42  In addition to the rent péyable pursuant to Section 4.1(A) hereof, from the
Commencement Date and continuing for forty-two (42) months, whether or not the Proposed
Improvements have been completed, the annual rent (the "annual rent") in connection with the
Fixed Base Operation shall be at the rate of ONE ($1.00) Dollar per square foot over an area of
six (6) acres for a total of TWO HUNDRED SIXTY ONE THOUSAND THREE HUNDRED

SIXTY ($261,360.00) Dollars, payable in substantially equal monthly installments.

Commencing in the forty-third (43rd) month after the Commencement Date (the

"Escalation Date"), whether or not the Proposed Improvements have been completed subject

however to Article 6, the annual rent in connection with the Fixed Base Operation shall increase
to the rate of ONE AND 85/100 ($1.85) Dollars per square foot over an area of nine (9) acres for
a total of SEVEN HUNDRED TWENTY FIVE THOUSAND TWO HUNDRED SEVENTY

FOUR (§725,274.00) Dollars, payable in substantially equal monthly installments.
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In the event Lessee, subject to the County’s consent and approval as specified in Article 6

hereof, constructs Fixed Based Operation improvements in addition to the Proposed
Improvements specified in Schedule "C" attached hereto, Lessee shall also pay the then-current
annual rent rate for the additional acreage required for such improvements. {Example: Lessee
builds additional hangars on 3 more acres. Annual rent in connection with the Fixed Base
Operation is at that time $1.95 per square foot. Annual rent in connection with the Fixed Base

Operation will be calculated on 12 acres total}.

The annual rent on the entire Premises shall be increased (the "Annual Rent Increase")

effective as of the anniversary of the Escalation Date and on each succeeding anniversary
thereafter by the greater of (a) the increase between the then current Consumer Price Index and
the Consumer Price Index for the previous June (for purposes of this Agreement, the Consumer
Price Index shall mean the Consumer Price Index - All Urban Consumers New York - Northern
New Jersey — Long Island, NY — NJ-CT-PA. All Items Not Seasonally Adjusted (1982-1984 =
100) published by the Bureau of Labor Statistics of the United States Department of Labor, or
any successor index thereto, appropriately adjusted) or (b) three percent (3%). If, at any time,
the Annual Rent Increase is five (5%) percent or greater, Tenant shall have the right to request.
that the County perform a good faith evaluation of the market rent for the Premises (a copy of
which shall be provided to Tenant), using the standards currently in place at the Airpbx“c for
determining market rent and using other lessees then-located at the Airport as the basis for such
evaluation. Should the County determine that Lessee is paying in excess of market rent
according to any such evaluation, then the Annual Rent Increase which prompted Lessee's

requests for an evaluation shall not be effective and Lessee shall not be subject to any increase in

its annual rent until such time as Lessee’s annual rent no longer exceeds market rent. In no event
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shall the annual rent be decreased. Lessee shall have the right to dispute the County’s
determination of market rent in connection with any such evaluation (with Lessee having the
right to perform an appraisal of the market rent for the Premises for comparison purposes), and
in such case, the County and Lessee shall negotiate in good faith to resolve their difference with

respect to the market rent.

During the Term, the County will perform a good faith evaluation of the market rent (a
copy of which shall be provided to Tenant) as of the fifth anniversary of the Commencement
Date and every five years thereafter using the standards currently in place at the Airport for
determining market rent, using other lessees then-located at the Airport as the basis for such
evaluation, and Lessee’s rent shall be adjusted accordingly. Should the County determine that
Lessee is paying in excess of market rent according to any such evaluation, then effective as of
the date of such evaluation, Léssee will not be subject to any increase in its annual rent until such
time as Lessee’s rent no longer exceeds market value. Lessee shall have the right to dispute the
County’s determination of market rent in connection with any such evaluation (with Lessee
having the right to perform an appraisal of the market rent for the Premises for comparison
purposes), and in such case, the County and Lessee shall negotiate in good faith to resolve their

difference with respect to the market rent.

4.3 The monthly rent installment shall be paid on the first day of each month in
advance at the office of the Airport Manager or at such office as may be directed in writing by

the County.

4.4  In addition to the rent hereinabove described, Lessee shall pay the County a one-
time payment of the equivalent of two (2} months’ rent in advance as security for the faithful

performance hereunder by Lessee. Such funds shall be held in an interest bearing account.
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Assuming the Lessee has faithfully performed all of its obligations under this Lease, the
deposited funds and interest earned, less any custodial costs, shall be returned to the Lessee
within thirty (30) days after the earlier of the expiration of this Lease or an assignment of this
Lease made in compliance with Article 13. In lieu of posting a cash security deposit, Lessee
may‘effect such deposit by delivering to the County a letter of credit in such amount, in which
case, assuming the Lessee has faithfully performed all of its obligations under this Lease, such
letter of credit will be terminated at the earlier of the expiration of the Lease or an assignment of

this Lease made in compliance with Article 13.

4.5  In addition to the rent hereinabove described, Lessee shall pay all Real Estate

Taxes pursuant to Section 16.2(A) below.

ARTICLE 5
ACCEPTANCE, CARE, MAINTENANCE, IMPROVEMENTS AND REPAIR

5.1  Lessee warrants it has inspected the Premises and accepts possession of the
Premises and the improvements thereon "as is" in their present condition. Additionally, subject
to all limitations imposed upon the use thereof by the rules and regulations of the Federal
Aviation Administration and by existing ordinances of the County, Lessee admits the
suitableness and sufficiency of the Premises for the uses permitted under Section 3.1(A) of this
Agreement. Except as may otherwise be provided for herein, the County shall not be required to
maintain nor to make any ixnpro{rements, repairs or restorations upon or to the Premises or to any
of the improvements presently located thereon. County shall never have any obligation to repair,
maintain or restore, during the term of this Lease, any improvements placed upon the Premises

by Lesses, its successors and assigns during the term of this Lease.
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5.2 Lessee acknowledges that the Premises are not presently suitable for a Fixed-Base
Operation. As part of, and not in lieu of, its obligations as hereinafter set forth in this Article 5
the Lessee shall undertake and complete the Proposed Improvements in and upon the Premises as

specified in Article 6 of this Agreement.

5.3  The Lessee shall be responsible for performing all structural and non-structural
repairs and maintenance to the Premises. Structural repairs shall be defined as all repairs (which,
for purposes of this subsection shall include "replacements” where appropriate) necessary to
ensure the structural integrity of the Premises, the foundation, roof, walls, floor, ceiling and/or
supporting beams of any improvement thereto and/or to comply with laws, insurance
requirements, and changes to life safety and security systems to the extent that Lessee is

mandated to so comply ("Structural Repairs").

(A)  Lessee shall throughout the term of this Agreement assume the entire
responsibility, cost and expense, for all repair and maintenance whatsoever on the Premises and
all improvements thereon in a good workmanlike manner, whether such repair or maintenance be
ordinary or extraordinary, structural or otherwise. Additionally, Lessee, without limiting the

generality hereof, shall:

(1) Keep at all times, in a clean and orderly condition and appearance
customary for a fixed based operator, the Premises, all improvements thereon and all of
the Lessee's fixtures, equipment and personal property which are located on any part of

the Premises.

(i)  Provide and maintain on the Premises all obstruction lights and
similar devices, and safety equipment required by law except for that equipment for

which the County is responsible pursuant to this Lease.
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(iii)  Repair any damage caused by Lessee to paving or other surface of
the Premises caused by any oil, gasoline, grease, lubricants or other flammable liquids

and substances having a corrosive or detrimental effect thereon.

(iv)  Take measures to prevent erosion on the Premises, including but
not limited to, the planting and replanting of grass with respect to all portions of the
Premises not paved or built upon and currently covered by grass, and in particular shall

plant, maintain and replant any areas of the Premises currently landscaped.

W) Be responsible for the maintenance and repair of all utility services
lines and equipment placed on the Premises and used by Lessee exclusively including,

but not limited to, water lines, gas lines, electrical power, heating system and telephone

conduits and lines, sanitary sewers and storm sewers except for that for which the County

is responsible under the obligations of Article 23.

(BY  Lessee will be responsible for maintenance and repair of all fire protection

systems serving the Premises.

(C)  The County will maintain and repair the Taxiway Safety Area and

Perimeter Road, including the taxiway lights and signs.

5.4 In the event Lessee fails (a) to commence to maintain, clean, repair, replace,
rebuild or repaint within a period of thirty (30) days after v;fﬂtten notice from the County to do
any maintenance or repair work required to be done under the provisions of this Agreement,
other than preventive maintenance; or (b) to commence to maintain, clean, repair, replace,
rebuild or repaint within a period of ninety (90) days if the said notice specifies that the work to

be accomplished by the Lessee involves preventive maintenance only; or (¢} to diligently
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continue the completion of any repairs, replacement, rebuilding, painting or repainting as
required under this Agreement; then, the County may, at its option, and in addition to any
remedies otherwise available to it, enter the premises involved, without such entering causing or
constituting a cancellation of this Agreement or an interference with the possession of the
Premises, and repair, replace, rebuild or paint all or any part of the Premises or the improvements
thereon, and do all things reasonably necessary to accomplish the work required, and the cost
and expense thereof shall be payable to the County by Lessee on demand. Provided, however, if
in the reasonable opinion of the County, the Lessee's failure to perform any such maintenance
endangers the safety of the public, the employees or property of the County or other Lessees at
the Airport, and the County so states same in its written notice to Lessee, the County may at its
sole option, in addition to all other remedies which may be available to it, elect to perform such
maintenance at any time after the giving of such notice, andlLessee agrees to pay to the County
the cost and expense of such performance on demand. Furthermore, should the County, its
officers, employees or agents undertake any 1Work hereunder, Lgssee hereby waives any claim for
damages, consequential or otherwise, as a result therefrom except for claims for damages arising
from the County's negligence or willful misconduct. The foregoing shall in no way affect or
alter the primary obligations of Lessee as set forth in this Agreement, and shall not impose or be
construed to impose upon the County any obligations to maintain the Premises, unless

specifically stated otherwise herein.

5.5  Following the completion of the Proposed Improvements, plans and specifications
for all major repairs, construction, alterations, modifications, additions or replacements
(hereinafter referred to as "improvements") undertaken by the Lessee shall be submitted to and

receive the written approval of the County, and no such work shall be commenced until such
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written approvals are cbtained from the County which approval shall not be unreasonably
withheld, conditioned or delayed. County shall advise Lessee within forty (40) days after receipt
of the written request, together with copies of the plans and specifications for the proposed
improvements in sufficient detail to make a proper review thereof, of its approval or disapproval
of the proposed work, and in the event it disapproves, stating its reasons therefor. In the event
that the County does not so advise Lessee in writing within said forty (40) day period, the

County shall be deemed to have approved the plans and specifications submitted by Lessee.

5.6  If Lessee makes any improvements without County approval, then, upon written
notice to do so, Lessee shall remove the same and restore and repair the Premises to substantially
the same condition as prior to said improvement being made to the County’s reasonable
satisfaction. If Lessee fails to comply with such written notice within thirty (30) days or to
commence to comply and pursue diligently to completion, County may effect the removal or

change and Lessee shall pay the cost thereof to County.

5.7  Lessee expressly agrees in the making of all improvements that, except with the
written consent of County (not to be unreasonably withheld, conditioned or delayed), it will
neither give nor grant, nor purport to give or grant any lien upon the Premises or upon any
improvements thereupon or which is in the process of construction or repair, nor allow any
condition to exist or situation to develop whereby any party would be entitled, as a matter of law,
to a lien against said Premises and improvements thereon, unless Lessee discharges any such lien
within 30 days after written notice of filing thereof. Notice is hereby given by County to all

persons that no lien attaches to any of such improvements beyond such thirty (30) day period.

5.8  Part of the consideration for the County to enter into this Lease is that Lessee

remains the tenant of the Premises for the entire Term. If Lessee or the beneficial owners of
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Lessee sell or assign fifty-one (51%) percent or more, in the aggregate, of their interest in this
Lease, prior to June 1, 2031, the complete and unencumbered title to ali improvements located
on the Premises as of the Commencement Date (including any improvements to such
improvements), including but not limited to hangars, T-hangars, and all appurtenant structures,
shall immediately vest in the County free and clear of all claims on the part of Lessee or any
third party successor to Lessee on account of any repair or improvement wo;k done or to be done
under the terms hereof by Lessee or any third party successor to Lessee. This vesting of title in
the County at the time specified is a part of the consideration for this Lease. The County shall
not be liable to Lessee or Lessee's contractors or sublessees for the value of any improvements

constructed or located on the Premises.

5.9  From and after commencement of construction of the Proposed Improvements
and until termination or expiration of this Agreement, title to the Proposed Improvements shall
remain in the Lessee, subject to the County’s reversionary interest as specified in Section 5.8.
Lessee alone shall be entitled to claim depreciation therefor. Upon the termination or expiration
of this Agreement, notwithstanding Lessee’s right of first refusal to enter into a new lease
pursuant to Section 2.4, all the Proposed Improvements shall become the property of the County,
without payment by the County, and shall be surrendered in good order, repair and condition,

reasonable wear and tear excepted, free of all liens and encumbrances.

5.10 Lessee agrees that, in making all improvements, it shall procure all required
approvals and/or permits (including without limitation any environmental approvals required
under the State Environmental Quality Review Act and the National Environmental Policy Act,

as amended) and shall, during and after the making thereof, comply with all applicable laws,

20 C&F: 2996979.1

4.1.c

Attachment: ENV RES-Enter into New Ground Lease Agreement with Mlllion Air-FINAL (8907 : ENV RES-Enter Into New Ground Lease Agrmnt.

Packet Pg. 720




ordinances, regulations and orders of all departments, boards, bureaus, officials and authorities

having jurisdiction of the same.

ARTICLE 6
PROPOSED IMPROVEMENTS

6.1  Lessee, at its own expense, has directed the preparation of certain plans and
specifications (collectively, the "Plans"), which Plans are set forth on Schedule "C" annexed
hereto and made a part hereof, in connection with the proposed work and improvements

(collectively, the "Proposed Improvements") which Lessee desires to perform and construct in

respect of the Premises. The Plans shall have sufficient detail to show the design, character and

appearance of the Proposed Improvements.

6.2  The Plans and the Proposed Improvements set forth on Schedule "C" are hereby
approved by the County. If, after the date hereof, and from time to time, material changes or
medifications are required to the Plans or the Proposed Improvements, Lessee, at its sole cost
and expense, shall make such changes or modifications to the Plans (the "Modified Plans") and
subrnif same to the County for the County's consent and approval, which consent and approval
shall not be unreasonably withheld, delayed or conditioned. The County shall notify Lessee, in
writing of its approval or disapproval of the Modified Plans within thirty (30) days after the same
shall have been submitted by Lessee to the County Commissioner of Public Works and m
Transportation. If the County fails to notify Lessee of its approval or disapproval within such
time, the Modified Plans shall be conclusively deemed approved by the County and Lessee shall
have the right to proceed and construct the Proposed Improvements in accordance with the
Modified Plans. If the County shall disapprove of the Modified Plans, then such disapproval
shall be in writing specifically identifying the County's objection and stating the reasons therefor

and, thereafter, Lessee shall have the right to further amend the Modified Plans, taking into
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consideration the County's objection and the reasons therefor and re-submitting the Modified

Plans to the County for its approval in accordance with this Section.

6.3  Except as set forth in the Plans or any Modified Plans, the Proposed
Improvements shall be complete, free standing buildings erected wholly within the boundary
lines of the Premises. Upon the request of County, Lessee will furnish to the County an "as
built" survey of the Premises, prepared by a licensed surveyor, showing the location of the

Proposed Improvements in relation to the perimeter of the Premises.

6.4  Lessee shall erect the Proposed Improvements with reasonable diligence, subject
to the terms and provisions hereof, subject to Lessee obtaining the Approvals (as defined below)
and subject to Force Majeure (as defined hereafter) in a good, proper and worknianlike manner
in accordance with the Plans and any Modified Plans. Construction days and work hours shall

be approved by the Airport Manager.

6.5 County agrees, if requested by Lessee, to assist and cooperate with Lessee in good
faith in the obtainment of the Approvals. "Approvals" mean any and all approvals, permissions,
certificates, variances and the like that may be required from any and all federal, state, county
and/or local governmental or quasi-governmental authorities, agencies, bureaus, boards,
commissions and bodies having jurisdiction over the Premises and/or the use thereof
(individually, a "Governmental Authority" and, collectively, "Governmental Authorities") so as
to allow Lessee to construct the Proposed Improvements in accordance with the Plans and any
Modified Plans (including, without limitation, any building permits) and to occupy the Proposed
Improvements. An Approval shall not be deemed to have been obtained until and unless: (i) all
required written documentation for the Approvals shall have been duly filed by Lessee with the

appropriate Governmental Authority; (ii) all periods to appeal or legally challenge the issuance
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of the Approvals have expired without any appeals or legal challenges having been made or, if
made, such appeals have resulted in a final determination in favor of the issuance of same; and
(iii) the Approvals shall be subject only to such conditions or restrictions, developer’s
agreements, bonds and escrows that are acceptable to Lessee, in its reasonable discretion and

Lessee shall have satisfied any conditions within its control.

6.6  No construction of the Proposed Improvements shall be commenced unless
Lessee, its contractors and/or subcontractors shall first have delivered the following to the

County, without expense to the County:

(A)  Certificates of insurance evidencing comprehensive general liability
insurance naming the County and its agents as additional insureds, from a company or
companies licensed to do business in the State of New York carrying a Best Financial rating of A
or better in the combined single limit of at léast Ten Million: ($10,000,000) Dollars for each
occurrence and for property damage of not less than Five Million ($5,000.000) Dollars written to
protect the County as its i1_1terest may appeér. In addition, Lessee, its contractors and
subcontractors shall procure Worker's Compensation insurance, including employer's liability
with minimum limits of One Million ($1,000,000) Dollars, and certificates in proper statutory
form showing that all insurance required under the Worker's Compensation Law has been

secured.

(B)  Certificates of insurance evidencing owner's protective liability and
property damage insurance policy insuring County and Lessee as their interests may appear for at
least Five Million ($5,000,000) Dollars for any one accident, Two Million ($2,000,000) Doliars
for any injury to any one individual, and Two Million ($2,000,000) Dollars broad coverage for

damage to property, providing first dollar coverage without deductible, provided, however,
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Lessee may, subject to the approval of County, provide coverage to the County from the first

dollar to the amount of the deductible, not exceeding One Million ($1,000,000) Dollars.

(C) A Performance Bond and Labor and Material Payment Bond in the form
of ALA Document A311 (or another form reasonably satisfactory to County) obtained by Lessee
(which it may require of and obtain from its contractor, construction manager or subcontractor),
having as surety, a surety company authorized to do business in New York and of recognized
responsibility, each in an amount equal to the estimated cost of construction of the Proposed
Improvements ("Estimated Cost of the Proposed Improvements") as estimated by Lessee's
architect or general contractor and approved as to amount by any engineer of the County, in their
respective reasonable judgments. Such bond shall be conditioned, without exception or proviso,
upon the erection and completion of the Proposed Improvements in accordance with the terms of
this Agreement and, substantially, in accordance with the Plans and/or Modified Plans, subject
only to Force Majeure as herein defined, in compliance with all applicable legal requirements,
free and clear of all liens except Leasehold Mortgages; and shall also be conditioned for the

payment of the entire cost thereof.
(D)  The policies referred to in paragraljhs (A) and (B) shall provide for thirty
(30) days written notice to the County prior to the cancellation or termination of such policies.
6.7  Subject to Force Majeure and obtaining thé Approvals, construction of the

Proposed Improvements shall proceed with diligence and continuity until the completion thereof,

in accordance with all of the provisions hereof, and shall be completed in all respects no later

than forty-two (42) months after the Commencement Date (the "Completion Date"), in

accordance with the construction milestones specified in Schedule "E". If by reason of (a) the

County's failure to make good faith efforts to: (1) review, (2) comment, or (3) approve the plans
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and specifications for the Proposed Improvements in the time frame set forth on Schedule E, or
(b) the County’s failure to make good faith efforts to: (1) act promptly when any consent or
approval may be requested by Tenant, or (2) grant any other approval, consent or action required
for Tenant to complete the Proposed Improvements and to occupy same (each, a "Delay
Condition"), Tenant is delayed in substantially completing the Proposed Impfovements by the
Completion Date, then the Escalation Date shall be delayed by one day for each day, or part of a
day, during which a Delay Condition existed. If Tenant believes that a Delay Condition
occurred, Tenant shall provide written notice to the County within thirty (30) days after the
occurrence of such Delay Condition stating the Delay Condition and, if Tenant fails to provide

| such thirty (30) days written notice to the County then it shall be and deemed to be that no Delay
Condition occured. The term "substantially completing" or any derivations thereof as used in this
Section means that Tenant has the ability to use, occupy and operate its business at the hangars

and the fixed base operation building (as same are shown on the Plans).

6.8 | On completion of the Proposed Improvements, Lessee shall deliver to the County:
(a) a certification from its supervising architect certifying: (i) that regular and periodic
inspections have been made of the Proposed Improvements; and (ii) that the Proposed
Improvements have been completed in accordance with the Plans and/or any Modified Plans and
the New York State Building Code; and (b) two (2) complete sets of as-built drawings and an

electronic file in a County approved format.

6.9  During construction of the Proposed Improvements, the County may from time to
time, and at reasonable times and upon reasonable prior notice, inspect the Proposed
Improvements provided that conduct of such inspection shall not interfere with the construction

of the Proposed Improvements. In the event that, during construction of the Proposed
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Improvements, the County or its architects or engineers shall reasonably determine that the
Proposed Improvements are not being constructed substantially in accordance with the Plans
an&/or any Modified Plans and that such deviation from the Plans and/or any Modified Plans will
materially lessen the value of the Proposed Improvements or substantially weaken or impair the
structural strength thereof, County shall give prompt written notice to Lessee, specifying in detail
the particular deficiency, omission, or other respect in which the County claims construction
deviates in any material respect from the Plans and/or any Modified Plans and, as a consequence,
materialiy lessens the value of the Proposed Improvements or substantially weakens or impairs
the structural integrity thereof. Within thirty (30} days after receipt of the County's notice,
Lessee shall (1) if Lessee disagrees with County's notice, provide a written response to County's
notice stating the reasons why Lessee disagrees with County's notice and within ten (10) days
after receipt by County of such Lessee's notice, if necessary, the County and the Lessee shall
schedule a meeting to discuss and agree on how best to proceed with the Proposed Improvements
or (i) remedy the condition as set forth in County's notice provided, however, if such condition
requires in excess of thjrty (30) days to remedy, Lessee shall have a reasonable period of time in
excess of such thirty (30) days to remedy the condition as long as Lessee has commenced any
work required to remedy the condition within such thirty (30) day period and is diligently
performing such work to completion. Should such inspection determine that the Proposed

Improvements are not being constructed substantially in accordance with the Plans and/or any

Modified Plans and that such deviation from the Plans and/or any Modified Plans will materially

lessen the value of such Proposed Improvements or substantially weaken or impair the structural
strength thereof, Lessee shall pay to the County the reasonable cost incurred in performing the

inspection.
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6.10  Any material changes in the Proposed Improvements made by Lessee after
completion of construction may not be made, at any time, without the prior approval of the

County, which approval shall not be unreasonably withheld, delayed or conditioned.

6.11  In the event this Agreement shall be terminated by reason of the default of Lessee
as provided in this Agreement, prior to the completion of the Proposed Improvements in
accordance with the terms and provisions of this Agreement, then and in such event all Plans,
Modified Plans, reports, estimates and models which shall have been prepared or made in
connection with the Proposed Improvements and which shall be in the possession of and owned
by the Lessee shall become the property of the County if not required to be delivered to any
Leasehold Mortgagee under the terms of a Leasehold Mortgage. In such event, Lessee shall

deliver the same to the County, subject only to the rights of any Leasehold Mortgage.

6.12  The obligation of the Lessee, subject to Force Majeure and applicable provisions
of this Agreement as well as Lessee obtaining the Approvals, to complete construction of any
Proposed Improvements with reasonable diligence as provided in this Article shall be deemed a
material obligation on the Lessee's pc;:u't to be performed under this Agreement. Lessee
acknowledges that the Counfy would not have made this Agreement without the Lessee's

agreement to construct the Proposed Improvements.

6.13  For purposes of this Agreement, the date of completion of the Proposed
Improvements shall be deemed to be the date on which Lessee’s architect certifies that the
Proposed Improvements have been completed in accordance with the Plans and/or any Modified

Plans and the New York State Building Code, as required by Section 6.8 of this Agreement.
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6.14 No T-Hangar currently on the Premises may be removed or relocated without
County's approval which approval shail not be unreasonably withheld, delayed or conditioned

except as such removal or relocation shall be part of the Plans.

ARTICLE 7
ADDITIONAL OBLIGATIONS OF LESSEE

7.1  Lessee shall conduct its operations hereunder in a manner customary for a fixed
base operator, considering the nature of such operation so as not to unreasonably annoy, disturb,

endanger or be offensive to others.
7.2 Further, Lessee shall take reasonable measures:

(A)  To minimize vibrations tending to damage any equipment, structure,

building or portion of building.

(B)  Not to produce on the Airport through the operation of machinery or
equipment any electrical, electronic or other disturbance that interferes with the operation by the
County or the Federal Aviation Administration of air navigational, communication or flight
equipment on the Airport or on aircraft using the Airport, or with ground transportation

comimunications,

7.3 Lessee shall be responsible for the conduct and demeanor of its officers, agents
and employees and, upon objection from County concermning the conduct and demeanor of any
such person or any invitee, Lessee shall immediately take all lawful steps necessary to attempt to
remedy or remove the cause of the objection. If the County shall so request, the Lessee agrees to
supply and require its employees to wear or carry badges or other suitable means of
identification, which shall be subject to the prior and continuing approval of the Airport

Manager.
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7.4  Lessee's occupancy shall comply with all health and safety laws and regulations
and any other federal, state or municipal laws, ordinances, rules, regulations and requirements,

applicable to the Premises and its operations at the Airport hereunder.

7.5  Lessee shall comply with all reasonable written instructions of the County in
disposing of its trash and refuse at Lessee's expense, and shall use a system of refuse disposal
reasonably approved by the County. Lessee shall be responsible for removal from the Airport, or
otherwise disposing of in a manner reasonably approved by the County, all garbage, debris and
other waste materials (whether solid or liquid) arising out of its occupancy of the Premises or out
of its operations. Lessee shall dispose of its sewage through the County's system. Lessee shall
provide and use suitable covered metal or other rigidly and sturdily constructed receptacles,
suitably screened from public view, for all garbage, trash and other refuse created on or arising in
connection with the activities conducted on the Premises. Piling of boxes, cartons, barrels or
other similar items, in an unsafe manner, on or about the Premises is forbidden. The manner of
handling and disposing of trash, garbage and other refuse and the frequency of removal thereof
from the Airport premises shall at all times be subject to the rules, regulations and approval of
County. Lessee shall use reasonable care when effecting removal of all such waste to preventb

littering the Airport premises.

7.6 Lessee shall commit no unreasonable nuisance on the Premises, and shall not do,
or permit to be done, anything which may result in the creation, commission or maintenance of

any such unreasonable nuisance on the Premises.
7.7  Intentionally omitted.

7.8 Lessee shall be responsible for fully adhering to all airport security regulations

mandated by the Transportation Security Regulations, Airport Security program and any other
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security rules as requested by the Airport Manager or his/her designee. These rules include, but

are not limited to, the following:

(A)  Airport Tenant Security Program ("ATSP") must be developed by the
Lessee within ninety (90) days of the Commencement Date. Lessee shall coordinate the efforts
with the Airport Security Coordinator to ensure that all the security mandates and measures are

included in the ATSP.

(B)  Hangar Security Coordinator —Lessee shall designate a person who shall

be responsible for the implementation and enforcement of all security measures on the Premises.

7.9  Lessee shall not overload any floor structure, structural member or paved area on
the Premises, or paved area elsewhere on the Airport, and shall repair at Lessee's expense any
floor, structure, structural member, or any paved area damaged by any such overloading without

limiting Lessee's obligations pursuant to Article 5 above.
7.10  Lessee shall not do, nor permit to be done, any act or thing upon the Premises:

(A)  which will invalidate or conflict with any fire insurance pdlicies or
regulations and N.F.P.A. Standard No. 409 for operation of aircraft and other provisions as

applicable to the Premises or any part thereof, or other contiguous premises at the Airport; nor,

(B)  which may constitute a hazardous condition so as to increase the risks

attendant upon the operations permitted by this Agreement.

7.11  Lessee shall use only a working supply of flammable liquids within any covered
or enclosed portion of the Premises. 'Any other supplies of such liquids shall be kept and stored

in safety containers of a type approved by the Underwriters Laboratories. The term "working
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supply" as used in this Section 7.11 shall mean the amount generated and/or utilized, or

potentiaily required, by Lessee during any normal work day.
7.12 Intentionally omitted.

7.13  Except for the accommodation of its employees, guests, Customers and aircraft
servicing and as otherwise ancillary or permitted in connection with Lessee's use of the Premises
under this Lease, the Lessee silall not install, maintain, operate or permit the installation,
maintenance or operation of any restaurant, kitchen, stand or other establishment of any type for
the sale of food or of any vending machines or device designed to dispense or sell merchandise

or services of any kind to the general public,

7.14  Except for services permitted under Article 3 hereof to be performed by Lessee,
its agents, employees or representatives or Lessee's subcontractors, Lessee shall provide prompt
written notice to the County of any person, firm or corporation performing aircraft maintenance
work, flight instruction of any sort, air taxi, aircraft charter or aircraft leasing of any sort on the

Premises for commercial purposes without a valid permit from the County.

7.15 It is the intent of thc parties hereto that noise, including but not limited to noise
caused by aircraft engine operation shall be held to a minimum. To this end the Lessee will use
reasonable efforts to ensure that the Customers conduct their operations in such a manner as to
minimize the noise produced by aircraft engines and component parts thereof, with respect to
aircraft owned, leased, managed or operated by such Customers, or any other noise by such
methods as are practicable, considering the extent and type of the operations of such Customer.
In addition, Lessee will use reasonable efforts to eﬁsure that each Customer employs, with
respect to aircraft owned, leased, managed or operated by such Customer, the maximum amount

of noise arresting and noise reducing devices that are available and economically practicable
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considering the extent of the operations of such Customer but in no event less than those devices
required by applicable federal, state or local law enacted subseﬁuent to the date hereof. Lessee
shall use reasonable efforts to ensure that the Customers, in their use of the Premises, take all
reasonable care, caution to minimize prop or jet blast interference to aircraft operating on or to
buildings, structures and roadways, now located on or which in the future may be located on
areas adjacent to the Premises. In the event County determines .that the Lessee has not curbed
the prop or jet blast interference as required under this Lease, the Lessee hereby covenants and
agrees to erect and maintain at its own expense (but subject to the provisions of Article 5 of this
Lease), or at the expense of the Customers, such reasonable structure or structures as may be
commercially practicable to reduce prop or jet blast interference, subject, however, to the prior
written approval of County as to type, manner and method of construction, which approval shall

not be unreasonably withheld, conditioned or delayed.

7.16  Lessee acknowledges its obligation to comply with all applicable published noise
abatement procedures in effect for the Airport and agrees to use reasonabie efforts to ensure that
the Customers actively participate in fhe Airport's overall noise abatement program as developed
by the Airport Noise Abatement Office, including compliance with recommended arrival and
departure tracks and profiles, local traffic procedures, use of reverse thrust nighttime operations

and maintenance run-ups.

7.17  Lessee agrees that all aircraft "maintenance run-up operations" at the Airport shall
be conducted in approved locations specified by the Airport Manager. Advance notification of,
and approval for maintenance ruri-ups must be obtained from the Airport Manager and

coordinated with the Control Tower.
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7.18 In addition, the Lessee shall undertake the following program to promote and

educate its Customers with regard to Voluntary Restraint From Flying ("VRFF"} occurrences:

(A)  Policies related to the VRFF program will be distributed to all aircraft
authorized users once a year with a cover letter expressing the need to understand the concerns of

the local community and the Customer’s responsibility to respect the VRFF program at all times.

(B)  Lessee shall use reasonable efforts to cause any Customer with sufficient
aircraft activity to establish and assign a VRFF program monitor to coordinate with the County’s

Environmental Office to ensure compliance with the VRFF program.

(C)  Lessee shall use reasonable efforts to cause any Customer with sufficient
aircraft activity to annually review its VRFF occurrences for the preceding year and implement a
program to reduce the number of annual or monthly cccurrences as a commitment to the local

community.

(D}  Lessee shall use reasonable efforts to cause any Customer with sufficient
aircraft activity to make every reasonable attempt to reduce the number of VRFF occurrences
related to the departure of an aircraft within the first half-hour or last half-hour of the VRFF

period.

7.19  Lessee shall, in its own name, register all existing or future petroleum tanks
located on the Premises with the Westchester County Departinent of Health and any other

agency having jurisdiction over such tanks.

7.20 Lessee, at its own expense, shall construct or modify a deicing collection system
capable of supporting large corporate aircraft, the design of which shall be subject to the

County’s approval which approval shall not be withheld if such deicing system is currently in
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use by any other tenant at the Airport or is used in the Aviation industry. Lessee shall be
responsible, at its own expense, for removing and properly disposing of all spent deicing fluid

captured within the containment system.

7.21 In addition to complying with all applicable federal, state and local laws, rules
and regulations as may be required elsewhere in this Agreement, Lessee shall comply with the

following:
(A}  Building Maintenance

1) Petroleum Bulk Storage code for Underground and Above-Ground

Storage Tanks
(ii)  Boiler Operation Procedures
(i)  Recycling Laws
(iv)  SARA Tier II Reporting
(v) County Pesticide Reduction Law
(vi)  Airport Environmental Management System
(B)  Aircraft Operation
(i) Airport Deicing Rules
(1)  Noise Abatement Programs and Procedures

(iii)  Airport-Wide Spill Procedures
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ARTICLE 8
INGRESS AND EGRESS

8.1 The Lessee shall have the right to ingress and egress between the Premises and
the public landing areas at the Airport by means of connecting taxiways and roads, to be used in
common with others having rights of passage thereon, except when the Airport is closed to the

public.

8.2  The use of any such roadway or taxiway shall be subject to the Rules and
Regulations of the Airport which are now in effect or which may hereafter be promulgated. The
County agrees that such rules and regulations shall be promulgated and enforced in a non-
discriminatory manner. Coﬁnty may, at any time, temporarily or permanently, close or consent
to or request the closing of any such roadway or taxiway and any other way at, in or near the
Premises presently or hereafter used as such, so long as a reasonable means of ingress and egress
as provided above remains available to the Lessee and its Customers and so long as such closure
does not materiaily hinder or obstruct Lessee's and its invitees, guests, employees, and/or
customers access to and from the Premises. The Lessee hereby releases and discharges the
County, its officers, employees and agents; and all municipalities and other governmental
authorities and their respective successors and assigns, of and from any aﬁd all claims, demands,
or causes of actipn which the Lessee may now or at any time have against any of the foregoing,
arising or alleged to arise out of the closing of any street, roadway or other area, so long as a
reasonable means of access to and from the Premises remains available to the Léssee and its
Customers whether within the Premises or outside the Premises at the Airport, unless otherwise

mandated by safety considerations or lawful exercise of the County’s police power.
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ARTICLE 9
INSURANCE, DAMAGE OR DESTRUCTION

9.1 At all times Tenant shall cause the improvements which are or may hereafter be

erected on the Land to be insured for the mutual benefit of Landlord and Tenant against:

(A)  loss or damage by fire, and "special form" coverage as shall be customary
for premises similarly situated in Westchester County from time to time in amounts sufficient to
prevent Landlord or Tenant from becoming a co-insurer within the terms of the applicable
policies and in no event, less than one hundred per cent (100%) of the then replacement cost (as
hereinafter defined) of the improvements on the Land reserving the right to increase such
coverage as and when the replacement value increases. The term "replacement cost" means the
actual replacement cost of the such improvements (excluding foundation, footing and excavation
costs) and said "replacement cost" shall be determined at the request of Landlord and paid by
Tenant by an architect, appraiser or one of the insurers, reasonably and mutually acceptable to
Landlord and Tenant, but such determination shall not be required to be made more frequently
than once every three (3) years. No omission on the part of Landlord to request any such

determination shall relieve Tenant of its obligations hereunder;

(B)  loss or damage by explosion of steam boiler, air conditioning equipment,
pressure vessels or similar apparatus, now or hereafter installed in any improvements on the
Land in such limits with respect to any one accident in adequate amounts as determined by
Tenant, but not less than shall be customarily obtained for premises similarly situated in

Westchester County; and

(C)  such other hazards and in such amounts as Landlord may reasonably

require and as at the time are commonly insured against with respect to buildings similar in
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character, general location, and use and occupancy, and in amounts customarily carried with
respect thereto for premises similarly situated in Westchester County, due regard being, or to be

given, to the height and type of building, its construction, use and occupancy.

9.2 Upon commencement of the Term, Tenant shall also maintain the following

insurance naming the Landlord as an additional insured:

(A)  rental value insurance policy covering loss of rental due to the occurrence
of any of the hazards described in Section 9.1(A) and (B) in an amount sufficient to prevent
Tenant from becoming co-insurer within the terms of the policy or policies in question, but in
any event, at least equal to the aggregate requirements for the period of twelve (12) months

following the occurrence of the insured casualty for the fixed or basic rent due under this Lease;

(B)  commercial general liability insurance against claims for bodiiy injury,
death or property damage occurring upon, in or about the Premises, with such limits as may from
time to time be customary for similarly situated premises in Westchester County, but as of the
date hereof shall be at least a per occurrence limit of Ten Million ($10,000,000) Dollars and Five

Million ($5,000,000) Dollars for property damage;

(C)  Automobile liability insurance providing for a minimum combined single
limit per occurrence of $5,000,000 and providing coverages for owned, non-owned and hired

_ vehicles;

(D)  Airport liability insurance providing for a combined single limit of
liability per occurrence of $10,000,000 to include the following coverages: premises and

operations, contractual liability broad form and products liability;
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(E)  Workers’ Compensation, employer’s liability in the statutory form not less

than $1,000,000; and
(F)  Hangar-keepers liability providing for minimum limits of $10,000,000.

9.3  All insurance provided for under this Agreement shall be effected under valid
enforceable policies issued by insurers licensed to do business in the State of New York carrying
a Best financial rating of A or better. If the insurance company providing such coverage shall
become financially incapable of performing under the terms of said policy, Tenant shall
promptly obtain a new policy and submit it as previously required. Certificates of such insurance
shall be delivered to Landlord. At least thirty (30) days after the expiration date of any policy, a
certificate evidencing the renewal policy for such insurance shall be delivered by Tenant to the
holder of the expiring original policy, and certificates thereof shall be delivered as aforesaid,
together with satisfactory evidence of payment of the premium on such policy. Landlord may,
after ten (10) days written notice to Tenant and upon Tenant’s failure to deliver the said
certificate to Landlord, procure and/or pay for the same, and the amounts so paid by Landlord
shall become due and payable forthwith by Tenant as addition;zll fees or rental; it being hereby
expressly covenaﬁted and agreed that payment by Landlord of any such premium shall not be
deemed to waive or release the default by Tenant in payment thereof, or the right of Landlord to
take such action as may be permissible hereunder, in the case of such default. To the extent
obtainable, all such casualty policies shall contain agreements by the insurers that (i) such
policies shall not be cancelled except upon thirty (30) days prior written notice (if available from
the insurer without additional 'cost, but in no event less than ten (10) days) to each named insured

and loss payee, (ii) the coverage afforded thereby shall not be affected by the performance of any
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work in or about the Premises and (iii) no act or omission of Landlord, Tenant or sublessees shall

affect or limit the obligation of such insurer to pay the amount of any loss sustained.

The insurance policies required under this Agreement to be furnished by Tenant to
Landlord may, at the election of Tenant, be furnished and/or paid for by any subtenant or other
person having an insurable interest in the Premises, and Landlord shall accept such policies as
though they had been supplied and paid for by Tenant provided such policies shall comply
otherwise with the requirements of this Agreement. Except with respect to insurance required by
Section 9.2(B), neither party shall take out separate insurance. Notwithstanding anything to the
contrary contained in this Agreement, Tenant shall have the sole right to adjust or otherwise

seftle any claim for insurance proceeds under any insurance policy maintained pursuant hereto.

9.4  Tenant shall not violate, or permit to be violated, any of the conditions of any of
the said policies; and Tenant shall perform and éatisfy, or cause to be satisfied, the requirements
of the companies writing such policies and any reasonable request of the Landlord to increase the
coverage provided under same, which request shall not be made more than once every three (3)

years.

9.5 Each party'hereto hereby releases the other, and its authorized representatives and
agents, from any claims for damage or loss to any person, the Premises or the Airport that are
caused by, or result from, risks insured under any insurance policies carried by either party
hereto and in force at the time any such damage occurs. Each party hereto shall cause each
insurance policy obtained by it to provide, to the extent available, that the insurer waives all right
or recovery by way of subrogation against the other party in connection with any damage and/or

liability covered by said insurance.
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9.6  Tenant covenants that in case of damage to or destruction of the Premises by fire
or any other casualty, similar or dissimilar, insured or uninsured, it will promptly, at its sole cost
and expense, but subject to the terms and conditions of this Agreement restore, repair, replace or
rebuild the Premises so damaged or destroyed as nearly as possible to the condition, quality and
class it was in immediately prior to such damage or destruction, or with such changes or
alterations as Tenant shall elect to make in conformity with the provisions of this Agreement.
Such restoration, repairs, replacement or rebuilding shall be commenced promptly and

prosecuted with reasonable diligence, subject to Force Majeure.

9.7  Except to the extent damage is due to the sole negligence or misconduct of
Landlord, if the insurance proceeds, if any, recovered in respect of any insured damage or
destruction, less any cost of recovery, shall be insufficient to pay the entire cost of such

restoration, repairs, replacement or re-building, Tenant covenants to pay the deficiency.

9.8  The fees and additional rent due from Tenant to Landlord during the period from
the date of the casualty until the completion of the restoration, repairs, replacement or rebuilding,
shall be abated, but only to the extent of the net amount actually received by Landlord under the
rental value insurance referred to hereinabove for application to the fees and additional rent

becoming due and payable during said period.

9.9  Except as provided in herein, Tenant's obligation to make payment of the fees,
and all other charges on the part of Tenant to be paid and to perform all other covenants and
agreements on the part of Tenant to be performed shall not be affected by any such damage to or
destruction of the improvements on the Premises unless Tenant is unable to perform its

obligations hereunder due to such casualty.
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ARTICLE 10
. LIABILITIES AND INDEMNITIES

10.1 Lessee agrees to protect, defend, indemnify and hold harmless the County (its
officers, agents, servants and employees) from and against any and all costs, liabilities, damages
and expenses (including costs of suit and reasonable expenses of legal services) claimed or
recovered, justly or unjustly, whether false, fraudulent or frivolous, by any person, firm or
corporation by reason of injury to, or death of, any person or persons, and damage to, destruction
or loss of use of any and all property, including County's personnel and property, directly arising
from, or resulting from, any operaﬁons, works, acts or omissions of Lessee, its agents, servants,
employees, contractors or sublessees in respect of this Lease or Lessee's use and occupancy of
the Premises or the Airport. In any case in which such indemnification would violate Section 5
322.1 of the New York General Obligations Law, or any other applicable legal prohibitibns, the
foregoing provisions conceming indemnification shall not be construed to indemnify the Counfy,
its officers, employees or agents for their negligence or willful misconduct. Provided, however,
that upon the filing with the County by anyone of a claim for damages arising out of incidents for
whicil Lessee herein agrees to indemnify and hold the County harhﬂess, the County shall notify
Lessee in writing of such claim (and to the extent any delay or failure in providing such notice
prejudices Lessee, Lessee shall not have any obligation under this Section 10.1 to the extent so
prejudiced) and in the event that Lessee does not settle or compromise such claim, then Lessee
shall undertake the legal defense of such claim both on behalf of Lessee and behalf of the
County. It is specifically agreed, however, that the County at its own cost and expense may
participate in the legal defense of any such claim. Any final judgment rendered against the
County for any cause for which Lessee is liable hereunder shall be conclusive against Lessee as

to liability and amount upon the expiration of the time for appeal.

41 C&F: 2996979.4

4.1.c

Attachment: ENV RES-Enter into New Ground Lease Agreement with Mlllion Air-FINAL (8907 : ENV RES-Enter Into New Ground Lease Agrmnt.

Packet Pg. 741




10.2 In addition to Lessee's undertaking, as stated in this Article, and as a means of
further protecting the County, its officers, agents, servants and employees, Lessee shall at ail
times during the term of this Agreement obtain and maintain in effect public liability and
automobile hability insurance coverage as set forth in Schedule "D", attached hereto and made a
part hereof. In this connection, Lessee agrees to require its contractors doing work on the
Artrport, and Lessee's Lessees and Sublessees, to carry insurance coverage customary for their
operations, and if Lessee so desires, it may accomplish same by an endorsement to Lessee's

policies to include such persons or parties as additional named insureds.

10.3  The County reserves the right to reasonably increase the minimum liability
insurance requirements set forth in Schedule "D" when, in the County's reasonable opinion, the

risks attendant to Lessee's operations hereunder have materially increased.

10.4  Except for the amount, if any, of damage caused by or resulting from the
negligence or willful misconduct of Lessee, its officers, directors, employees, agents and
contractofs, County shall protect, defend, indemnify and hold harmless Lessee, its principals,
officers, directors, employees, agents and contractors from and against any and all liability,
damage, claims,'demands, costs, judgments, or feeg (including, without limitation, reasonable
attorneys’ fees) directly arising from, or resulting from, any negligence or willful misconduct of
County, its agents, servants, employees, contractors or other third parties under the direction or

control of County.

10.5 The Lessee represents that it is the owner of or fully authorized to use any and all
services, processes, machines, articles, marks, names or slogans used by it in its operations under
or in any way connected with this Agreement. The Lessee agrees to save and hold the County,

its officers, employees, agents and representatives free and harmless of and from any loss,
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liability, expense, suit or claim for damages in connection with any actual or alleged
infringement of any patent, trademark or copyright by Lessee, or arising from any alleged or
actual unfair competition or other similar claim arising out of the operations of the Lessee under

or in anywise connected with this Agreement.

10.6  The parties represent and warrant to one another that no broker has been retained
on its behalf in the negotiation of this Agreement and that there is no such broker who is or may
be entitled to be paid a commission in connection therewith. Each party shall indemnify and
save harmless the other of and from any claim for commission or brokerage made by any such
broker when such claim is based in Whole or in part upon any act or omission of the respective

other party.
10.7 ENVIRONMENTAL INDEMNIFICATION:

(A)  Except as set forth in that certain Phase I Environmental Site Assessment
for the Premises, dated February 2014, a copy of which has been delivered to the County, the

I essee represents and warrants and guarantees to the County as follows:

D the Lessee has no knowledge of, and has not received any notice of
any condition at, on, under or related to the Premises or ground or surface waters
associated therewith or migrating or threatening to migrate to or from the Premises which
may have a material effect on the value of the Premises or subject the owner thereof to
potential liabilities in accordance with the Environmental Requirements (as defined

below); and

(i)  the Lessee has no knowledge of, has and has not received any

notice of any condition at, on, under, or related to the Premises (or ground or surface

43 C&F: 2996979.1

4.1.c

Attachment: ENV RES-Enter into New Ground Lease Agreement with Mlllion Air-FINAL (8907 : ENV RES-Enter Into New Ground Lease Agrmnt.

Packet Pg. 743




4.1.c

waters associated therewith) or migrating or threatening to migrate to or from the
Premises presently or potentially posing a significant hazard to human health or the

environment; such conditions being defined as "Hazardous Materials" below; and

(B)  Definitions. For the purposes of this Agreement and this Section 10.7, the

following definitions will apply:
(i) "Hazardous Materials" will mean any substance:

(a) the presence of which requires investigation or remediation
under any federal, state, or local statute, regulation, ordinance, order, action, policy or

common law; or

{(b)  which is or becomes defined as a hazardous waste,
hazardous substance, pollutant or contaminant under any federal, state or local statute,
regulation, rule, or ordinance or amendments thereto including, without limitation, the
United States Comprehensive Environmental Response, Compensation and Liability Act,
as amended, 42 USC §9601 (14) 42 USC §9602, and any "hazardous waste" as defined in
or listed under the United States Solid Waste Disposal Act, as amended, 42 USC

§6901(5), 42 USC §6921; or

(¢)  which is toxic, explosive, corrosive, flammable, infectious,
radioactive, carcinogenic, mutagenic, or otherwise hazardous, and is or becomes
regulated by any governmental authority, agency, department, commission, board or
instrumentality of the United States, the State of New York or any political subdivision

thereof; or
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(d) the presence of which, on the Premises, causes or threatens
to cause a nuisance on the Premises or to nearby properties, or poses or threatens to pose

a hazard to the health and safety of persons on, about or nearby the Premises; or

(e) the presence of which on nearby properties would

constitute a trespass by the owner of the Premises; or

® which contains, without limitation, gasoline, diesel fuel, or

other petroleum hydrocarbons; or

(2) which contains, without limitation, polychlorinated

bipheynols (PCBs), asbestos, or urea formaldehyde foam insulation.

(ii)  "Environmental Requirements" will mean all applicable present
and future statutes, regulations, rules, ordinances, codes, licenses, permits, orders,
approvals, plans, authorizations, concessions, franchises, and similar items, of all
government agencies, departments, commissions, boards, bureaus, or instrumentalities of
the United States, the State of New York and the political subdivisions thereof; and all

applicable judicial, administrative, and regulatory decrees, judgments, and orders relating

to the protection of human health or the environment.

(C)  The Lessee hereby acknowledges and agrees that it will defend and

indemnify the County for any Environmental Damages (as defined below), arising out of or in
any way connected with the Lessee’s use of the Premises. Environmental Damages will mean all
claims, damages, losses, penalties, fines, liabilities (including strict liability), encumbrances,
liens, costs and expenses of investigation and defense of any, whether or not such claim is

ultimately defeated, and any good faith settlement or judgment, of whatever kind or nature,
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contingent or otherwise, matured or unmatured, foreseeable or unforeseeable, including without
Limitation reasonable attorneys' fees and disbursements and consultants' fees, any of which are
incurred as the result of the existence of "Hazardous Materials" at, on, under or related to the
Premises (or ground or surface water associated therewith) or migrating or threatening to migrate
to or from the Premises, or the existence of a violation of Environmental Requirements
pertaining to the Premises, regardless of when the existence of such Hazardous Materials or the

violation of Environmental Requirements arose, including without limitation:

(1) damages for personal injury, death or injury to property or natural
resources occurring on or off the Premises, foreseeable or unforeseeable, including
without limitation, lost profits, consequential damages, the cost of demolition or

rebuilding of any improvements of real property, interest and penalties;

(i)  fees incurred for the service of attorneys, consultants, contractors,
experts, laboratories and ail other costs incurred in connection with the investigation or
remediation of such Hazardous Materials violation of Environmental Requirements
including, but not limited to, the preparation of any feasibility studies or reports or the
performance of any cleanup, remediation, removal, response, abatement, containment,
closure, restoration or monitoring work required by any federal, state or local
governmental agency or political subdivision, or reasonably necessary to make the full
use of the Premises or any other related property or otherwise expended in connection

with such conditions;

(i)  liability to any third person or governmental agency to indemnify
such person or agency for the costs expended in connection with the items referenced in

subsection (ii) herein; and
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(iv)  diminution in the value of the Premises and damages for loss of -

business from restriction on the use of the Premises or any part thereof.

All of the provisions of this Section 10.7 shall survive the expiration or other termination

of this Agreement.

ARTICLE 11
RULES AND REGULATIONS

11.1  From time to time County may adopt and enforce rules and regulations with
respect to the occupancy and use of the Airport. The County agrees that such rules and
regulations shall be promulgated and enforced in a non-discriminatory manner. Lessee agrees to
observe and obey any and all rules and regulations and all Federal, State and municipal rules,
regulations and laws and to require its officers, agents, employees, contractors, and suppliers, to
observe and obey the same. County reserves the right to deny access to the Airport and its
facilities to any person, firm or corporation that fails or refuses to obey and comply with such
rules, regulations or laws. Lessee hereby acknowledges receipt of a current copy of such County

rules and regulations (the "Rules and Regulations").

ARTICLE 12
SIGNS

12.1  Lessee shall have the right to install and maintain one or more signs on the
Premises identifying it and its operations; provided, however, the subject matter, type, design,
number, location and elevation of such signs, and whether lighted or unlighted, shall be subject
to and in accordance with the written approval of the County. No sign will be approved that may
be confusing to aircraft pilots or automobile drivers or other traffic or which fails to conform to

the architectural scheme of the Airport or meet the reasonable requirements of the County.
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ARTICLE 13
ASSIGNMENT AND SUBLEASE

13.1  Except as provided in this Article 13, Lessee covenants and agrees that it will not
sell, convey, transfer, mortgage, pledge or assign this Agreement or any part thereof, or aﬁy
rights created thereby, without the prior written consent of the County, which consent shall not
be unreasonably withheld, delayed or conditioned. In no event, however, shall any delay or
failure of any governmental or legislative body (including the Westchester County Board of
Acquisition and Contract and the Westchester County Board of Legislators) to consent or

approve any action be deemed to be unreasonable.

(A)  Tenant may, without requiring Landlord's consent or approval, assign the
Lease or sublet all or a portion of the Premises to a wholly-owned subsidiary of Tenant, or an
entity controlled by or under common control_with Tenant. Further, notwithstanding anything
contained in this Section to the contrary the members of Lessee shall have the right to: (i)
transfer ownership interests in Lessee to immediate family member (i.e., parents, spouse, siblings
and/or children) or one or more trusts for their respective benefits for estate planning purposes or
among themselves, provided that Roger Woolsey at all times remains a "controlling person”
(defined below) with respect to Lessee; or (ii) transfer ownership interests to third parties or
entities provided that Roger Woolsey at all times remains a "controlling person" with respect to
Lessee. For purposes hereof, "controlling person” means a person who possesses the power to

direct Lessee's policies and its day to day operations.

(B)  Lessee agrees to provide the County with written notice of any proposed
assignment or transfer, and whatever information the County shall reasonably request concerning
the identity, background, financial responsibility and other qualifications of the entity or entities

involved in any such proposed transfer or assignment. Lessee acknowledges that the County
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cannot and will not act upon any request for approval of any such proposed transfer or
assignment unless and until complete and accurate information is supplied regarding the parties
thereto. Lessee further agrees to furnish, at such times as the County may request, a complete
statement sworn and subscribed by the president or other executive officer of Lessee, setting
forth the names of all members of the Lessee and the extent of their respective holdings and the
names and extent of beneficial interest of any other parties owning ten (10%) percent or more of
Lessee's membership interests, or in lieu thereof, Lessee shall furnish a copy of a proxy
statement or such other documents as may be required by the Securities and Exchange
Commission and by the organizational documents of the Lessee in connection with the proposed

transfer of beneficial interest.

(C)  Lessee acknowledges that its assurance of full and faithful performance of
these provisions (Article 13) is a special iqducement forthe County to enter into this Agreement.
An assignment or transfer in violation of this Article 13 shall constitute a material default
hereunder and without limiting any other right or remedy to which the County may be entitleci,
either at law or hereunder, the County shall be entitled to terminate this Agreement in accordance

with Article 19 hereof,

(D)  Notwithstanding the foregoing or anything contained in this Agreement to
the contrary, Tenant may, upon notice to Landlord but without requiring Landlord's consent
and/or approval: assign, sublet, mortgage or convey this Lease in connection with, and to
consummate, any bond financing or other publicly sponsored financial benefit available to
Tenant including Industrial Development Agency or similar public benefit financing and/or
incentives (such as, for example, an Industrial Development Agency "straight lease" transaction

or Industrial Development Agency bond financing); provided copies of all instruments relating to
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such assignment or subleasing are delivered to the County within thirty (30) days of the effective

date of any such transaction.

13.2  Any assignment or transfer of this Agreement, or any rights of Lessee hereunder

in contravention of this Lease shall entitle the County at its option to forthwith cancel this Lease.

13.3  Any assignment of this Lease approved by the County shall be on the condition
that the assignee accepts aﬁd agrees to all of the terms, conditions and provisions of this Lease,
and agrees to accept and discharge all of the covenants and obligations of Lessee hereunder,
including but.not limited to, the payment of all sums due or to become due by Lessee under the
terms hereof. In the event the County approves an assignment of this Lease, assignee shall be
required to pay the County two (2) months’ rent as security for the faithful performance
hereunder by assignee. In lieu of posting a cash security deposit, such assignee may effect such
deposit by delivering to the County a letter of credit in sﬁch amount. Effective upon such
assignment to such assignee, Lessee will be released from all of its obligations under this Lease

arising from and after such assignment.
13.4 Intentionally omitted.

13.5 No consent by the County to subleasing by Lessee of portions of the Leased
Premises shall in any way relieve Lessee of any of its obligations to the County set forth or
arising from this lease and a termination of Lessee's rights hereunder shall ipso facto terminate

all subleases.

13.6  No consent by the County to subleasing by the Lessee to a person, corporation or

partnership conducting any business for profit derived from activities at the Airport shall be
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granted by the County without a duly executed Permit Agreement between the County and the

sublessee.

13.7 If the Lessee assigns, sells, conveys, transfers, mortgages, or pledges this
Agreement or sublets any portion of the Leased Premises in violation of the foregoing provisions
of this Article or if the Leased Premises are occupied by anyone other than the Lessee, in
violation of the foregoing provisions of this Article 13, County may collect from any assignee,
sublessee or anyone who claims a right to this Agreement or who occupies the Leased Premises
any charges or fees payable by it and may apply the net amount collected to the rents herein
reserved and no such collection shall be deemed a waiver by County of the agreements contained
in this Article 13 nor of acceptance by County of any assignee, claimant or occupant, nor as a
release of the Lessee by County from the further performance by the Lessee of the agreements

contained herein.

13.8  Subject to all of the terms and pro-visions hereof, Lessee may, with the prior
written consent of the County (such consent not to be unreasonably withheld, delayed or
conditioned), sublet a portion or portions of the Leased Premises. In selecting subtenants for
such space, Lessee shall give first priority to a person, partnership, firm or corporation

("Proposed Sublessee"), engaged in a business that is, in the reasonable opinion of the County,

compatible with authorized Airport business. In the event that the rental reserved in the sublease
exceeds the rental or the pro rata rental, as the case may be, reserved to the County hereunder,
Lessee shall pay to the County monthly, as additional rental, at the same time as the monthly
installments of rental hereunder, an amount equal to fifty (50%) percent of the excess of the
rental reserved in the sublease over the rental reserved to the County hereunder applicable to

such subleased space. Each such sublease shall contain a covenant requiring the sublessee to
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obtain and maintain in full force and effect for the sublease term, a permit from the County to
conduct business at the Airport and shall provide that breach of such covenant shall constitute a
material default of the sublease which, if not promptly cured, shall cause a termination of such
sublease. In no event.shall the Lessee sublet all or any portion of the Leased Premises to another
fixed base operator or a parent corporation or other affiliated entity of such fixed base operator
that is already located at the Airport. Notwithstanding the foregoing, Lessee may permit its
Customers to use any portion of the Premises without any need for the County’s consent and

shall not constitute a sublease for purposes of this section.

13.9 Notwithstanding anything in Article 13 to the contrary, in no event shall Lessee
sell, convey, transfer, mortgage, pledge or assign this Agreement to another fixed base operator
or a parent corporation or other affiliated entity of such fixed base operator that is already located

at the Airport unless the County approves and consents to same.

ARTICLE 14
CONDEMNATION

14.1  If, at any time during the Term, there shall be a total taking or a constructive total
taking (as herein defined) of the Premises in condemnation proceedings or by any right of
eminent domain or by agreement between Landlord and Lessee and those authorized to exercise
such rights (any such matters being hereinafter referred to as a "taking"), this Agre?ment shall
terminate and expire on the date of such taking and the fees or additional rent, and other charges
payable by Tenant hereunder shali be appo'rtioned and paid to the date of such taking, A
~ voluntary sale by Landlord to any party having the power to effect a taking, either under a threat
or exercise of that power, or while proceedings are pending or changes in rules and regulations
regarding use and ingress and egress to Premises by Landlord, shall be deemed a taking, if the

Premises can no longer be used by Tenant for the purposes set forth herein. For the purposes of
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this Article the term "constructive total taking" shall mean a taking of such scope that the
untaken portion of the Premises cannot in the reasonable judgment of Tenant, be developed,
constructed, repaﬁed, used, or reconstructed for the purposes set forth herein in accordance with
applicable laws, rules and regulations, taking into consideration the nature of the untaken portion
and the amount of the award available for development, construction, repair or reconstruction.
For purposes of this Article, the "date of taking" shall be deemed to be the earlier of (i) the date
on which actual possession of the whole or substantially all of the Premises, or a part thereof, as
the case may be, is acquired by any lawful power of authority pursuant to the provisions of
applicable federal or state law or (ii) the date on which title to the Premises or the aforesaid
portion thereof shall have vested in any lawful power of authority by condemnation pursuant to
the provisions of applicable federal or state law. In the event that the Premises or any part
thereof shall be condemned and taken by authority of eminent domain for any purpose during the
term of this Lease, it is understood and agreed that for purposes of this section title to the Land
remains fully vested in the County free and clear of any liens or encumbrances and title to the
Premises including the Improvements (except for the Land) remains folly vested in Lessee.
Lessee and the County, as applicable and in accordance with applicable law, may appear in any

such condemnation proceeding and present its claims for damages as a result of such taking.

142 If there is no total taking or a constructive total taking but, in the Lessee's
judgment, the remaining portion of the Premises is insufficient for Lessee's operations authorized
hereunder, Lessee may terminate this Agreement and all of its rights and unaccrued obligations
hereunder effective as of the date it is dispossessed of the condemned portion, by giving County
written notice of such termination. If Lessee does not terminate this Agreement as aforesaid,

then Lessee and the County shall agree on rent for the remaining portion of the Premises.
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ARTICLE 15
NON-DISCRIMINATION

15.1  The Lessee, for itself, its successors in interest, and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a covenant running with the land that in
the event facilities are constructed, maintained, or otherwise operated on the Premises for a
purpose for which a United States government program or activity is extended, the Lessee shall
maintain and operate such facilities and services in compliance with all other requirements
imposed 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 Department of Transportation-Effectuation of Title VI of the Civil Rights Act of 1964, and as

said regulations may be amended.

15.2  The Lessee, for itself, its successors in interest and assigns, as a part of the
consideration hereof, does hereby covenant and agree as a covenant running with the land that
(a) no person on the grounds of race, color, or national origin shall be excluded from
participation in, denied the benefits of, or be otherwise subjected to discrimination in the use of
the Premises; (b) that in the construction of any improvements on, over, or under such land and
the furnishing of services thereon, no person on the grounds of race, color, or national origin
shall be excluded from participation in, denied the benefits of, or otherwise be subjected to
discrimination; (c) that the Lessee shall use the Premises in compliance with all other
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Ofﬁ;:e of the Secretary Part 21, Nondiscrimination in Federally-

assisted programs of the Department of Transportation Effectuation of Title VI of the Civil

Rights Act of 1964, and as said regulations may be amended.
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15.3 In this connection, the County reserves the right to take whatever action it might
be entitled by applicable law to take in order to enforce this provision. This provision is to be
considered as a covenant on the part of the Lessee, a breach of which, continuing more than
thirty (30) days after written notice by County to cease and desist, will constitute a material
breach of this Agreement and will entitle the County, at its option, to exercise its right of
termination as provided for herein, or take any action that it deems necessary to enforce

compliance herewith.

15.4 The Lessee shall include the foregoing provisions in every agreement or
concession pursuant to which any person or persons, other than the Lessee, operates any facility
at the Premises providing service to the public and shall include thereon a provision granting the

County a right to take such action as the United States may direct to enforce such covenant.

15.5 The Lessee shall indemnify and hold harmless the County from any claims and
demands of third persons including the United States of America resulting from the Lessee's
non-compliance with any of the provisions of this Article 15 and the Lessee shall reimburse

County for any loss or expense incurred by reason of such non-compliance.

15.6  The Lessee further assures that it will comply with 14 CFR Part 152, Subpart E,
on affirmative action programs to insure that no person shall on the grounds of race, creed, color,
national origin, or sex, be excluded from participating in any employment activities covered in
14 CFR Part 152, Subpart E. The Lessee assures that no person shall be excluded on these
grounds from participating in or receiving the services or benefits of any program or activity
covered by this Subpart. The Lessee assures that it will require that its covered suborganizations

provide assurances to the Lessee that they similarly will undertake affirmative action programs
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as required and that they will require assurances from their suborganizations, as required by 14

CFR Part 152, Subpart E, to the same effect.

ARTICLE 16
GOVERNMENTAL REQUIREMENTS

16.1  The Lessee shall procure all licenses, certificates, permits or other authorization
from all governmental authorities, if any, having jurisdiction over the Lessee's operations at the

Premises which may be necessary for the Lessee's operations thereat.

16.2  The Lessee shall pay, as additional rent, all taxes, license, certification, permit and
examination fees and excise which may be assessed, levied, exacted or imposed on the Premises
or operation hereunder or on the gross receipts or income to Lessee therefrom, and shall make all
applications, reports and returns required in connection therewith. Nothing in this Lease shall
require Lessee to pay any franchise, corporate, estate, inheritance, succession, capital, levy,

transfer, federal income, or revenue tax of the County.

(A)  Without limiting the generality of Section 16.2 above, the Lessee shall pay
to the appropriate tax collection agency when due and payable, without deduction or set-off, ail
real estate taxes, general and 8pecia} assessments, water rents, rates and charges, sewer rents and
all other governmental impositions and charges of every kind and nature, if any, extraordinary
and ordinary and any taxes in lieu of the foregoing (hereinafter collectively referred to as "Real
Estate Taxes") levied, imposed or assessed by any local taxing authority during the Lease Term
of or any part thereof upon the land, buildings and other improvements constituting the Premises.
Real Estate Taxes shall include any new tax of a nature not presently in effect but which may be
hereafter levied, assessed or imposed upon the County or the Premises, if such tax shall be based

on or arise out of the use or operation of the Premises or the County’s ownership of the Premises.
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16.3  Lessee shall have the right, at its own cost and expense, to institute an action
which the County as owner of the Premises could institute pursuant to Article 7 of the Real
Property Tax Law or otherwise to obtain judicial review of the Assessment of the Premises or
otherwise contest in good faith the validity of any Real Estate Taxes. If any Real Estate Taxes as
may be assessed against the Premises are reduced as a result of such action, the Lessee shall be
entitled to the full benefit thereof, including any refund payable to Lessee resulting therefrom.
Except with respect to that portion of the Premises used for Light General Aviation, Lessee
hereby waives any right otherwise available to it to seek a judicial determination with respect to

the non-exempt taxable status of the Premises.

16.4 In addition to compliance by the Lessee with all laws, ordinances, governmental
rules, regulations and orders now or at any time in effect during the term hereunder which as a
matter of law are applicable to the operation, use or maintenance by the Lessee of the Premises
or the operations of the Lessee under tbjs Agreement, the Lessee agrees that it shall conduct all
its operations under this Agreement and shall operate, use and maintain the Premises in such
manner that there will be at all times a minimum of air pollution or any other type of pollution
and a minimum of noise emanating from arising out of or resulting from the operation, use or
maintenance of the Premises by the Lessee and from the operations of the Lessee under this

Agreement.

(A)  County hereby reserves the right from time to time and at any time during
the term of the Agreement to require the Lessee, and the Lessee agrees, to design and construct
at its sole cost and expense, subject to the provisions of Article 5 of this Lease, such reasqhable
- structures, fences, equipment, devices and other facilities as may be necessary or appropriate to

accomplish the objective as set forth in the first sentence of Article 16.4. All locations, the
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manner, type and method of construction and the size of any of the foregoing shall comply with

applicable laws and regulations.

ARTICLE 17
RIGHTS OF ENTRY RESERVED

17.1  The County, by its officers, employees, agents, representatives and contractors
shall have the right at all reasonable times, upon reasonable notice to Lessee except in cases of
emergency, to enter upon the Premises for any and all purposes, provided, such action by the
County, its officers, employees, agents, representatives and contractors does not unreasonably

interfere with the Lessee's use, occupancy, or security requirements of the Premises.

17.2  Without limiting the generality of the foregoing, the County, by its officers,
employees, agents, representatives, contractors and furnishers of utilities and other services shall
have the right, at its own cost and expense, whether for its own benefit, or for the benefit of
others than the Lessee at the Airport, to maintain existing and future utility, mechanical,
electrical and other systems and to enter upon the Premises at all reasonable times, upon
reasonable notice to Lessee except in cases of emergency, to make such repairs, replacements or
alterations thereto, as may, in the opinion of the County, be deemed necessary or advisable, and
from time to time to construct or install over, in or under the Premises such systems or parts
thereof and in connection with such maintenance use the Premises for access to other parts of the
Airport otherwise not conveniently accessible, provided, however, that in the exercise of such
right of access, repair, alteration or new construction, the County shall not unreasonably interfere
with the actual use and occupancy of the Premises by the Lessee and, further, after such work
has been completed by the County, the Premises shall be in substantially the same condition
existing prior to the commencement of such work. It is specifically understood and agreed that

the reservation of the aforesaid right by the County shall not impose or be construed to impose
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upon the County any obligation to repair, replace or alter any utility service lines now or
hereafter located on the Premises for the purpose of providing utility services only to the

Premises.

17.3  Inthe event that any personal property of Lessee shall obstruct the access of the
County, its officers, employees, agents or contractors, or the utility company furnishing utility
service to any of the existing utility, mechanical, electrical and other systems, and thus shall
mterfere with the inspection, maintenance or repair of any such system, Lessee shall move such
property, as directed by the County or said utility company, in order that access may be had to
the system or part thereof for inspection, maintenance or repair. If Lessee shall fail to so move
such property after direction from County or said utility company to do so, except for airplanes
(including helicopters), the County or the utility company may mové it, and the Lessee hereby
agrees to pay the cost of such moving upon demand, and further Lessee hereby waives any claim
for damages as a result therefrom, except for claims for damages arising from the County's sole

negligence or willful misconduct.

17.4 Exercise of any or all of the foregoing rights, by the County, or others under right
of the County, shall not be, nor be construed to be, an eviction of Lessee, nor be made the
grounds for any abatement or rental nor any claim or demand for damages consequential or

otherwise.

ARTICLE 18
ADDITIONAL RENTS AND CHARGES

18.1 In the event Lessee fails within thirty (30} days (or, in the case of Section 5.4(b),
ninety (90) days) after receipt of written notice from County to perform or commence to perform

any obligation required herein to be performed by Lessee, County may enter the Premises
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(without such entering causing or constituting a cancellation of this Agreement or an interference
with the possession of such Premises by Lessee) and do all things reasonably necessary to
perform such obligation, charging to Lessee the cost and expense thereof, and Lessee agrees to
pay to the County upon demand such charge in addition to any other amounts payable by Lessee
hereunder. Provided, however, that if Lessee's failure to perform such obligation endangers the
safety of the public or employees or property of the County, or other Lessees of the Airport, and
County so states in its written notice to Lessee, the County may perform such obligation of
Lessee at any time after the giving of such written notice, and charge to Lessee the reasonable

cost and expense thereof which Lessee shall pay upon demand.

18.2  If the County elects to pay any sum or sums or incur any obligation or expense by
reason of the failure, neglect or refusal of Lessee to perform or fulfill any one or more of the
conditions, covenants or agreements contained in this Agreement, or as the result of any act or
omission of Lessee contrary to said conditions, covenants or agreements, after written notice
from the County to the Lessee and an opportunity for Lessee to cure, Lessee hereby agrees to pay
the sum or sums so paid or expense so incurred by the County as the result of such failure,
neglect or refusal of Lessee, including interest, not to exceed ten percent (10%) per annum,
together with all costs, damages and penalties. In such event, the total of such amounts may be
added to any installment of rent thereafter due hereunder, and each and every part of the same
shall be and become additional rent recoverable by the County in the same manner and with like

remedies as if it were originally a part of the rent provided for in this Agreement.

18.3  Lessee shall pay, as additional rent, its proportionate share of any federal, state or

locally mandated security measures that are related to the Lessee’s operation. Such additional
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rent shall be fairly allocated among all Airport Lessees based on an equitable formula to be

reasonably determined by the County.

ARTICLE 19
TERMINATION BY COUNTY

19.1 Inthe event that the Lessee shall default in the payment of rental, additional rental
or any other material charges required by this Agreement to be paid to the County, and such
default shall continue for a period of thirty (30) business days after written notice from the
County, the County may terminate this Agreement and all rights and privileges granted hereby to
the Lessee in and to the Premises on five (5) business days prior written notice to Lessee. If
Lessee shall fail to cure its default by payment of the delinquent amount in full within such five
(5) business day period, this Agreement and all rights and privileges granted hereby in and to the

Premises shall terminate.

(A)  Atany time following a default in the payment of rental, additional rental
or any other charges by Lessee which has been cured pursuant to Section 19.1 above, the County
may demand and Lessee shall deliver to the County within ten (10) business days after demand a
balance sheet of Lessee, dated as of a date within 120 days prior to the date of such demand,
which presents fairly Lessee's financial condition. If Lessee shall fail to deliver such balance
sheet in accordance with this Section 19.1(A), Lessee shall conclusively be deemed in material

default of this Section 19.1(A).

19.2  This Agreement together with all rights and privileges granted in and to the
Premises shall terminate automatically upon the happening of any one or more of the following

events:
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(A)  If Lessee shall generally not pay its debts as they become due or shall
admit in writing its inability to pay its debts, or shall make a general assignment for the benefit
of creditors; or the Lessee shall commence any case, proceeding or action seeking to have an
order for relief entered on its behalf as debtor or to édjudicate it as bankrupt or insolvent, or
seeking reorganization, arrangement, adjustment, liquidation, dissolution or composition of it or
its debts under any law relating to bankruptcy, insolvency, reorganization or relief of debtors or
seeking appointment of a receiver, trustee, custodian or other similar official for it or for all or
any substantial part of its property; or the Lessee shall take any corporate action to authorize, or

in contemplation of, any of the actions set forth in this Section 19.2(A).

(B) Ifthe Le;:.see hereunder shall be adjudicated insolvent or bankrupt in an
involuntary proceeding, or if a receiver, trustee, custodian or other similar official is appointed in
such proceeding or if any case, proceeding or action is commenced seeking reorganization,
arrangement, adjustment, liquidation, dissolution or composition of it or of its debts under any
law relating to bankruptey, insolvency, reorganization or relief of debtors and said adjudication
or appointment of a receiver or trustee remains unvacated or not stayed by appeal for a period of

one hundred twenty (120) days.

(C)  If Lessee shall abandon the conduct of its authorized Airport business at
the Airport. In this regard, suspension of operations for a period of one hundred twenty (120)
days will be considered abandonment in the absence of a satisfactory explanation, which is

accepted in writing by the County.

19.3  Upon the default by Lessee in the performance of any material covenant or
conditions required to be performed by Lessee (other than defauit which can be cured by

payment of money pursuant to Section 19.1 above), and the failure of Lessee to remedy such
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~ default, after notice thereof in writing from County to Lessee, and expiration of thirty (30) days
or other applicable cure period, the County shall have the right to cancel this Agreement for such
cause; provided that if such default by its nature or under the circumstances is not susceptible of
cure within such period, same shall be extended provided Lessee commences and diligently

prosecutes such cure.

l9.4 Upon the default by Lessee, and the giving of written notice by the County to
cancel this Agreement as provided for herein, said written notice of cancellation shall become
final in accordance with its terms; provided, however, that should the County determine after the
cure period specified herein that Lessee is diligently remedying such default to completion, and
so advise Lessee in writing, said written notice of cancellation shall be held in abeyance. If,
however, the County determines that such default is no longer being diligently remedied to
conclusion, the County shall so advise Lessee in wﬁting, and said written notice of cancellation
shall no longer be held in abeyaﬁce for any reason and shall become final without further notice
to Lessee. The determination of the County in this regard shall in all events be conclusive and

binding upon Lessee.

19.5 Upon the cancellation or termination of this Agreement pursuant to this Lease, all
rights of Lessee, Lessees and any other persons in possession shall terminate, including all rights
or alleged .rights of creditors, trustees, assigns, and all others similarly so situated as to the
Premises. Upon said cancellation or termination of this Agreement pursuant to this Lease, the
Premises, except for such personal property which may be removed from said Premises as
provided elsewhere herein, shall be free and clear of all encumbrances and all claims of Lessee,
its Lessees, creditors, trustees, assigns and all others and the County shall have immediate right

of possession to the Premises.
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19.6  Failure of the County to take any authorized action upon default by Lessee of any
of the terms covenants or conditions required to be performed, kept and observed by Lessee shall
not be construed to be, nor act as, a waiver of said default nor of any subsequent default of any of
the terms, covenants and conditions contained herein to be performed, kept and observed by
Lessee. Acceptance of rentals by the County from Lessee, or performance by County under the
terms hereof, for any period or periods after a default by Lessee of any of the terms, covenants
and conditions herein required to be performed, kept and observed by Lessee shall not be
deemed a waiver or estoppel of any right on the part of the County to cancel this Agreement for
any subsequent failure by Lessee to so perform, keep or observe any of said terms, covenants or

conditions.

ARTICLE 20
TERMINATION BY LESSEE

20.1 In addition to any other right of cancellation herein given to Lessee, or any other
rights to which it may be entitled by law, equity or otherwise, as long as Lessee is not in default
in payment to County of any amounts due County under this Agreement, Lessee may cancel this
Agreement and thereby terminate all of its rights and unaccrued obligations hereunder, by giving
the County thirty (30) days' advance written notice upon or after the happening of the following

events:

(A)  Issuance by a court of competent jurisdiction of an injunction which in any
way substantially prevents or restrains the use of the Premises, or any part thereof necessary to
Lessee's business operations on the Airport, and which injunction remains in force for a period of
at least thirty (30) days after the party against whom the injunction has been issued has exhausted
or abandoned all appeals or one hundred twenty (120) days whichever is shorter, if such

injunction is not necessitated by or issued as a result of an act or omission of Lessee; or
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(B)  The assumption by the United States government, or any authorized
agency thereof, of the operation, control or use of the Airport and its facilities, or any substantial
part thereof, in such a manner as substantially to restrict Lessee from operating its authorized
Airport business for a continuous period of at least ninety (90) days or one hundred fifty (150)

days in the aggregate in a consecutive twelve (12) month period.

(C)  If the County fails to perform any material obligation of the County within
thirty (30) days after réceipt of written notice from Lessee stating the obligation which the
County has failed to perform and demanding performance, then Lessee, in addition to all other
remedies at law or in equity, shall have the right to abatement of rent under Article 4 of this

Lease for the period of time of the occurrence of the failure of such material obligation.

ARTICLE 21
SURRENDER AND RIGHT OF RE-ENTRY

21.1 Upon the cancellation or termination of this Agreement pursuant to any terms
hereof, Lessee agrees peaceably to surrender up the Premises to the County in the same condition
as they are at the time of the commencement of the term hereof, and as they may hereafter be
repaired and improved by Lessee; save and except, (a) such normal wear and tear thereof as

| could not have been prevented by ordinary and usual repairs and maintenance, (b) obsolescence
in spite of repair, and (c) damage to or destruction of the leasehold improvements for which
insurance proceeds are received by the County. Lessee shall have no obligation to remove or
restore any alterations or improvements. Upon such cancellation or termination, the County may
re-enter and repossess the Premises together with all improvements and additions thereto, or
pursue any remedy permitted by law for the enforcement of any of the provisions of this
Agreement, at County’s election. Furthermore, upon such cancellation or termination, and for a

reasonable time thereafter (not exceeding thirty (30) days after such cancellation or termination,
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and for which period Lessee will pay to the County current lease rentals), or during the term of
this Agreement, if Lessee is not in default in rentals or any other charges or material obligations
due the County, Lessee shall have the right to remove its personal property, fixtures and trade
equipment which it may have on the Premises, provided a) the removal thereof does not impair,
limit or destroy the utility of said Premises or building for the purpose for which they were
constrﬁcted or improved, and b) Lessee repairs all damages that might be occasioned by such

removal, and restores the building and site to the condition above required.

ARTICLE 22
LEASEHOLD MORTGAGES

22.1 Notwithstanding anything to the contrary set forth herein, Tenant shall have the
right, without requiring Landlord's consent or approval, to assign, mortgage, pledge or otherwise
encummber the leasehold estate created by this Agreement (collectively, a "Leasehold Mortgage™)
to an Institutional Investor (as defined below) (a "Leasehold Mortgagee") and give as collateral
to the Leasehold Mortgagee such Leasehold Mortgage which Leasehold Mortgage shall include,
among other things, an assignment of, and security interest in all of Tenant's rights hereunder,
including, without limitation, (i) Tenant's interest in the Premises, this Agreement as well as all
personal property, equipment, machinery, fixtures and furnishings located in, on or about the
Premises, (ii) the rents, income, receipts, revenues, issues and profits issuing to the Tenant from
the Premises, and (iii) any subleases affecting all or any part of the Premises. The term

"Institutional Investor" as used in this Agreement means a bona fide third party mortgage lender

or trustee under any bond indenture of trust, including, without limitation, any lender or
insurance company, who offers credit enbancement or support for any bond or other security

instrument which may be issued to finance all or any portion of the costs of the Proposed
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Improvements or any lender, or equity investor, who finances all or any portion of the costs of

the Proposed Improvements or the acquisition of the Original Lease from Westair.

22.2 A duplicate original or certified or photostatic copy of such Leasehold Mortgage
shall be delivered to Landlord within thirty (30) days after the execution and delivery thereof.
Following receipt of such notice by Landlord, the provisions of this Article shall apply in respect
to such Leasehold Mortgage. In the event of any assignment of the Leasehold Mortgage or in the
event of a change of address of the Leasehold Mortgagee or of an assignee of such Leasehold
Mortgagee, notice of the new name and address shall be provided to Landlord upon receipt of
same by Tenant; provided, that the provisions of this Article as to such mortgagee or assignee
shall not be binding on Landlord, unless and until such notice shall have been given and such

copy delivered to the Landlord.

22.3  If Tenant shall execute and deliver a Leasehold Mortgage, and if Tenant or the
holder of such Leasehold Mortgage shall have notified Landlord in writing of the making thereof

and of the name and address of such Leasehold Mortgagee, then:

(A)  without the prior written consent of such Leasehold Mortgagee, this
Agreement may not be modified, amended, canceled, surrendered or terminated, except for
Tenant's default after the applicable cure periods granted the Tenant and Leasehold Mortgagee

have expired;

(B)  Landlord shall serve upon such Leasehold Mortgagee a copy of each
notice of default and each notice of termination given to Tenant under this Agreement, at the
same time and in the same manner as such notice is served upon Tenant. No such notice to

Tenant shall be effective unless a copy thereof is thus served upon the Leasehold Mortgagee;
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(C)  the Leasehold Mortgagee shall have the same period of time after the
service of such notice upon it within which to remedy or cause to be remedied the default which
is the basis of the notice as that which is prox;ided for the payment or other remedy by Tenant of
the matter in default, and Landlord shall accept performance by such Leasehold Mortgagee

within the time specified herein as timely performance by Tenant; and

(D)}  inthe case of default by Tenant under this Agreement, Landlord shall take
no action to effect a termination of this Agreement, by service of a notice or otherwise, without
first giving to such Leasehold Mortgagee, a reasonable time within which to either: (a) obtain
possession of the Premises and to remedy such default, in the case of a default which is
susceptible of being cured when such Leasehold Mortgagee has obtained possession of the
Premises, or (b) institute, and with reasonable diligence, complete foreclosure proceedings or
otherwise acquire Tenant's leasehold estate under this Agreement in the case of a default which
is not susceptible of being cured when such Leasehold Mortgagee has obtained possession of the

Premises.

22.4 Nothing herein contained shall be deemed to require the Leasehold M.ortgagee to
continue with any foreclosure or other proceedings or, in the event the Leasehold Mortgagee
shall otherwise acquire possession of the Premises, to continue such possession if the default in
respect of which Landlord shall have given the notice provided for in this Section shall be

remedied.

22.5 The Leaschold Mortgagee shall not have any liability with respect to this

Agreement unless and until such Leasehold Mortgagee shall become the Tenant hereunder.

22,6  The Leasehold Mortgagee shall have no rights greater than the rights of Tenant

and shall honor the terms of all subleases and licenses should it become the Tenant hereunder.
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2277  Should the Leasehold Mortgagee become the Tenant hereunder, it shall operate,
or subject to Landlord's approval, which approval shall not be unreasonably withheld, delayed or
conditioned, appoint a third party to operate the Premises in accordance with the uses and
purposes which Tenant intended to operate the Premises as set forth under this Agreement,
within a reasonable time of succeeding to the rights and duties of Tenant. In no event, however,
shall any delay or failure of any governmental or legislative body (including the Westchester
County Board of Acquisition and Contract and the Westchester County Board of Legislators) to

consent or approve any action be deemed to be unreasonable,

22.8 This Lease, and all rights of Tenant hereunder, are and shall be subject and
subordinate in all respects to all Leaschold Mortgages and building loan agreements, which may
now or hereafter affect the Premises and to each and every advance made or hereafter to be made
under such Leasehold Mortgage and building loan agreements, and to all renewals,
modifications, replacements and extensions of the Leasehold Mortgages and building loan-
agreements. This Section shall be seif-operative and no further instrument of subordination shall

be required.

ARTICLE 23
SERVICES TO LESSEE

23.1 County covenants and agrees that during the term of this Agreement it will
operate the Airport as such for the use and benefit of the public provided, however, that the
County may prohibit or limit any given type, kind, or class of aeronautical use of the Airport if
such action is necessary for the safe operation of the Airport or necessary to serve the civil
‘aviation needs of the public. The County further agrees to use its best efforts to maintain the
runways and taxiways in good repair including the removal of snow. County agrees to keep in

good repair hard-surfaced public roads for access to the Premises. County also agrees to
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maintain its water and sanitary sewer and storm facilities in areas designated for utilities or

easements adjacent to or under the Premises,

23.2  Lessee will contract with and obtain all required permits from the appropriate
County Departments for any utility services provided by County, paying any required connection
fees, including those to be paid by owners and all such services will be provided at rates and on

terms and conditions established by the County for similar users in fhe County.

23.3  Lessee will also contract with the furnishers of all other utilities for the furnishing
of such services to the Premises and shall pay for all water, gas, electricity, sanitary sewer
service, other utilities, heating oil, telephone, burglary and fire protection services furnished to

the Premises.

ARTICLE 24
SURVIVAL OF THE OBLIGATIONS OF THE LESSEE

24.1 In the event that this L.ease shall have been terminated in accordance with a
written notice of termination as provided in Article 19 hereof, all the obligations of the Lessee
under this Agreement shall survive such termination, re-entry, retaining or resumption of
possession and shall remain in full force and effect for the full term of this Agreement, and the
amount or amounts of damages or deficiency (excluding consequential damages) shall become
due and payable to County to the same extent, at the same time or times, and in the same manner
as if no termination, re-enfry, regaining or resumption of possession had taken place. County
may maintain separate actions each month to recover the damage or deficiency then due or at its
option and at any time may sue to recover the full deficiency less the proper discount for the

entire unexpired term of this Agreement.
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242 The amount of damages for the period of time subsequent to termination (or re-
entry, regaining or resumption of possession) on account of the Lessee's rental obligations, shall

be the sum of the following:

(A)  The amount of the total of all installments of rents, less the installments
thereof paid or payable prior to the effective date of termination except that the credit to be
allowed for the installment payable on the first (Ist) day of the month in wh1:ch the termination is
effective shall be prorated for the part of the month the Agreement remains in effect on the basis

of the total days in the month.

(B)  Anamount equal to all reasonable expenses incurred by County in
connection with regaining possession, acquiring a new lease for the Premises, legal expenses
(including but not limited to attorney's fees), putting the Premises in good order and repair and

brokerage fees.

ARTICLE 25
USE SUBSEQUENT TO CANCELLATION OR TERMINATION

25.1 The County, upon termination or cancellation pursuant to Article 19 hereof, may
occupy the Premises or may enter into an agreement with another lessee and shall have the right
to permit any person, firm or corporation to enter upon the Premises and use the same. Such use
may be of only part of the Premises or of the entire Premises, together with other premises,‘ and
for a pertod of time the same as or different from the balance of the term hereunder remaining,
and on terms and conditions the same as or different from those set forth in this Agreement. The

County shall use best efforts to relet the Premises.

25.2  County shall also, upon said termination or cancellation, or upon said re-entry,

regaining or resumption of possession, have the right to repair and to make structural or other
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changes in the Premises, including changes which alter its character and the suitability thereof
for the purposes of the Lessee under this Agreement, without affecting, altering or diminishing
the obligations of the Lessee hereunder, provided, that any structural changes shall not be at

Lessee's expense.

25.3 Inthe event either of use by others or of any actual use and occupancy by County,
there shall be credited to the account of the Lessee against its survived obligations hereunder any
net amount remaining after deducting from the amount actually received from any lessee,
licensee, permittee or other occupant in connection with the use of the said Premises or portion
thereof during the balance of the term of use and occupancy as the same is originally stated in
this Agreement, or from the market value of the occupancy of such portion of the Premises as
County may itself during such period actually use and occupy, all expenses, costs and
disbursements incurred or paid by County in connection therewith. No such use and occupancy
shall be or be construed to be an acceptance of a surrender of the Premises, nor shall such use
and occupancy constitute a waiver of any rights of County hereu_nder. County will use its best

efforts to minimize damages to Lessee under this Article 25.

ARTICLE 26
LIMITATION OF RIGHTS AND PRIVILEGES GRANTED

26.1  Except for the exclusive right of Lessee to possession of the Premises, no
exclusive rights at the Airport are granted by this Agreement and no greater rights or privileges
with respect to the use of the Premises or any part thereof are granted or intended to be granted
to the Lessee by this Agreement, or by any provision thereof, than the rights and privileges

expressly and specifically granted hereby.
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hereto shall be in writing and either sent by registered or certified mail postage pre-paid, or sent
by hand or overnight courier, or sent by e-mail (with a copy of the notice, consent or approval
sent by overnight courier), to the respective addresses set forth below or to such other addresses

as the respective parties hereto may designate in writing. Notice shall be effective on the date of

receipt.

ARTICLE 27
NOTICES

All notices, consents and approvals required or desired to be given by the parties

To the County:

Commissioner

Department of Public Works and Transportation

148 Martine Avenue, Room 500
White Plains, New York 10601

And to:

Airport Manager

Westchester County Airport
240 Airport Road

White Plains, New York 10604

And to:

County Attormey

Michaelian Office Building, Room 600
148 Martine Avenue

White Plains, New York 10601

To Lessee:

White Plains Aviation Partners LLC
Hangar "M"
Westchester County Airport
White Plains, New York
_ Attention: General Manager
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And to:
White Plains Aviation Partners LLC
7555 Ipswich Road
Houston, Texas 77061
Attention: CEO Office - Contracts Administration
With a copy to:
Cuddy & Feder LLP
445 Hamilton Avenue, 14th Floor
White Plains, New York 10601
Attention: Joseph P. Carlucci, Esq. and Eon S. Nichols, Esq.

And to:
- Leasehold Mortgagee pursuant to the provisions of Article 22.

ARTICLE 28
HOLDING OVER

28.1 No holding over by Lessee after the termination of this Lease shall operate to
extend or renew this Lease for any further term whatsoever but Lessee will by such holding over
become the Lessee at will of County and after written notice by County to vacate such premises,

continued occupancy thereof by Lessee shall constitute Lessee a trespasser.

28.2  Any holding over by Lessee beyond the thirty (30) day period permitted for
removal of fixtures without the written consent of the County shall make Lessee liable to the
County for damages equal to one and one-half times the rent whicl_l was in effect at the
termination of the lease. The foregoing damages shall not be payable for a holding over period
during which the parties are actively engaged in good faith negotiations to extend or renew this

Lease or enter into a new lease beyond the termination of this Lease.
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28.3  All insurance coverage that Lessee is required under the provisions hereof to
maintain in effect shall continue in effect for so long as Lessee, or any of Lessee's Sublessees,

occupy the Premises or any part thereof.

ARTICLE 29
INVALID PROVISIONS

29.1 The invalidity of any provisions, articles, paragraphs, portions, or clauses of this
Lease shall have no effect upon the validity of any other part or portion hereof, so long as the

remainder shall constitute an enforceable agreement.

ARTICLE 30
MISCELLANEOUS PROVISIONS

30.1 Remedies to be Non-Exclusive. All remedies provided in this Agreement shall be

deemed cumulative and additional and not in leu of, or exclusive of, each other, or of any other
remedy available to the County, or Lessee, at law or in equity, and the exercise of any remedy, or
the existence herein of other remedies or indemnities, shall not prevent the exercise of any other

remedy.

30.2 Non-Waiver of Rights., The failure by either party to exercise any right or rights

accruing to it by virtue of the breach of any covenant, condition or agreement herein by the other
party shall not operate as a waiver of the exercise of such right or rights in the event of any
subsequent breach by sich other party, nor shall such other party be relieved thereby from its

obligations under the terms hereof.

30.3 Force Majeure. Neither party shall be deemed in viclation of this Agreement if it
is prevented from performing any of its obligations hereunder by reason of labor disputes, acts of

God, acts of the public enemy, acts of superior governmental authority or other circumstances for
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which it is not responsible or which is not in its control provided, however, that this section shall

not excuse Lessee from paying the rentals herein specified.

During any such period that Lessee is prevented from performing any of its obligations
hereunder due to Force Majeure, the rentals provided herein shall be proportionally abated
during the period from the date of such interruption until the date that the interruption ceases.

The proportional amount of reduction of rentals will be reasonably determined by the County.

30.4 Non-liability of Individuals. No director, officer, agent or employee of either
party hereto shall be charged personally or held contractually liable by or to the other party under
any term or provision of this Agreement or of any supplement, modification or amendment to
this Agreement because of any breach thereof, or because of his or their execution or attempted

execution of the same.

30.5 Quiet Enjoyment. Provided that no event of default of Lessee beyond any notice,

cure or grace period has occurred and is continuing, the County covenants and agrees that Lessee
shall lawfully and quietly hold, occupy and enjoy the Premises during the Term of this
Agreement, without hindrance or molestation by or from anyone claiming by, through or under

the County.

30.6 Limited Use. Lessee shall not use, or permit the use of|, the Premises, or any part

thereof, for any purpose or use other than those authorized by this Agreement.

30.7 Choice of Law. This Agreement shall be construed in accordance with the Laws

of the State of New York.

30.8 Benefit. This Agreement is made for the sole and exclusive benefit of the County

and Lessee, their successors and assigns, and is not made for the benefit of any third party.
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30.9  Ambiguity, In the event of any ambiguity in any of the terms of this Agreement,
it shall not be construed for or against any party hereto on the basis that such party did or did not

author the same.

30.10 Binding Effect. All covenants, stipulations and agreements in this Agreement

shall extend to and bind each party hereto, its legal representatives, successors and assigns.

30.11 Effectiveness. This Agreement shall not become effective until same has been

fully and properly executed and delivered by both parties hereto.

30.12 Title. The titles of the several articles of this Agreement are inserted herein for

convenience only and are not intended and shall not be construed to affect in any manner the

terms and provisions hereof, or the interpretation or construction hereof.

30.13 No Partnership. Nothing herein contained shall create or be construed as creating
a co-partnership between the County and the Lessee or to constitute the Lessee an agent of the
County. The County and the Lessee each expressly disclaim the existence of such a relationship

between them.

30.14 Living Wage Law.
(A)  This Agreement is subject to the Westchester County Living Wage
Incentive as set forth in Article III of Chapter 233 of the Laws of Westchester County ("Article
III"). Article III requires that al! Covered Employers shall provide payment of the Living Wage

Incentive as set forth in §233.402 of the Laws of Westchester County.

(B)  Pursuant to the provisions of Article III, the County shall have the
authority, under the appropriate circumstances, to terminate this Agreement and seek other

remedies as set forth therein, for violations of this Article.
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(C)  The Lessee agrees to uphold the Worker Retention Policy for Certain

Covered Employees as set forth in §233.403, where such provision is applicable.

(D)  The Lessee agrees to require any subcontractor or other employer that will
provide Home Care Services or Building Services in connection with this Agreement, to pay the
Living Wage Incentive Rate and comply with all other requirements of Article III, including the

Worker Retention Policy for Certain Covered Employees, where such provision is applicable.
A copy of Article IIT has been provided to the Lessee.

30.15 Environmental Management System. In addition to the Lessee’s compliance with
all fedefal, state and local laws, rules and regulations, the Lessee shall cooperate with the
Airport’s Environmental Management System ("AEMS") established under the ISO 14001

standard. Lessee’s cooperation shall include but not be limited to the following:

(A)  Lessee shall complete questionnaires provided by the County detailing the

types of activities conducted in the Premises;

(B)  Lessee shall post the Airport’s Environmental Policy Statement

prominently throughout the Premises;

(C)  Lessee shall appoint an environmental liaison who shall complete an

AEMS training course;

(D)  Lessee shall train its employees through the use of an AEMS training
guide;
(E)  Lessee shall require that all of its employees working on the Premises

participate in the AEMS; and
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) Lessee shall require that any sublessees adhere to the requirements of this

Section 30.15.

30.16 County and Airport Manager Determinations and Consents. Notwithstanding

anything to the contrary herein and for the avoidance of doubt, all calculations, determinations
and similar actions by the County, the Airport, the Airport Manager or any of their employees,
agents or other representatives in connection with this Lease shall be reasonable, and all consents
or other approvals required by the County, the Airport or the Airport Manager hereunder shall

not be unreasonably withheld, conditioned or delayed.

30.17 Lessee’s Remedies, In additian to the rights and remedies of Tenant set forth
herein, for any breach of the foregoing covenants contaiped m this Agreement, Tenant may
exercise all rights and remedies available to Tenant against Landlord, at law or in equity,
including, without limitation, the right to sue Landlord for a breach of the covenant of quiet

enjoyment as set forth in this Agreement.

30.18 'Estom)el Certificate. The County and Lessee each agree at any time and from
time to time upon not less than ten (10) days' prior notice by the other party, to execute,
acknowledge and deliver to such other party or any other party specified by such other party a
statement in writing certifying the following: (i) that this Agreement is unmodified and in full
force and effect (or if there have been modifications, that the same, as modified, is in full force
and effect and stating the modifications); (ii) the date to which each obligation constituting fees
and additional rent has been paid; (ii1) whether or not to the best knowledge of the certifying
party, there are any continuing defaults or events which with the giving of notice or the passage
of time or both would constitute a default or event of default hereunder; and (iv) and any other

information reasonably requested by such other party. Such statement shall be binding upon the
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certifying party and may be relied upon by the other party and any person to whom such
certificate is delivered. Under no .circumstances shall either party be required to execute and
deliver to, or on account Qf, the other party more than three (3) estoppel certificates in any given
Lease Year, except with respect to subtenants of the Lessee with whom the County shall have

entered into non-disturbance agreements.

30.19 Non-Discrimination by County. Tenant shall be subject to the same rules and

regulations, rates, fees, rentals and other charges as are uniformly applicable to all other fixed-
base operators making the same or similar uses of the Airport and its facilities, subject to,
subordinate to, and consistent with the County’s obligations set forth in (a) its covenants to the
FAA in its grant agreements, commonly referred to as its “grant assurances,” including, without
limitation, grant assurance 22, governing economic nondiscrimination, and (b) applice{ble

Federal Statutes and Federal Aviation Regulations.

ARTICLE 31
SUBORDINATION CLAUSES

31.1 This Agreement is subject and subordinate to the following:

(A)  County reserves the right to develop and improve the Airport as it sees fit,
regardless of the desires or view of Lessee, and without interference or hindrance by or on behalf
of Lessee, provided, Lessee is not deprived of the use of or access to the Premises as

contemplated under this Lease.

(B)  County reserves the right to take any action it considers necessary to
protect the aerial approaches to the Airport against obstruction, together with the right to prevent

Lessee from erecting or permitting to be erected any building or other structure on the Airport
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which, in the opinion of the County, would limit the usefulness of the Airport or constitute a

hazard to aircraft.

(C)  This Agreement is and shall be subordinate to the provisions of existing
and future agreements between County and the United States relative to the operation or
maintenance of the Airport the execution of which has been or may be required as a condition

precedent to the obtaining or expenditure of federal funds for the benefit of the Airport.

(D)  During the time of war or national emergency, County shall have the right
‘to lease all or any part of the landing area or of the Airport to the United States for military or
naval use, and if any such lease is executed, the provisions of this Agreement insofar as they may
be inconsistent with the provisions of such lease to the Government, shall be suspended, but such
suspension shall not extend the term of this Agreement. Abatement of rentéls shall be
determined by the County in proportion to the degree of interference with Lesseé's use of the

Premises.

(E)  Except to the extent required for the performance of any obligation of
Lessee hereunder, nothing contained in this Agreement shall grant to the Lessee any rights
whatsoever in the airspace above the Premises other than those rights which are subject to
Federal Aviation Administration rules, regulations and orders currently or subsequently

effective.

(F)  The parties hereto covenant and agree that during the term hereof, this
Agreement may be uhilaterally modified by the County upon the advice of the County Attorney
in order to conform to judicial decisions or Federal Trade Commission rulings whether or not
such decisions or rulings are issued in proceedings brought by or against the parties hereto or

either of them. This Section 31.1(F) shall not preclude the County or the Lessee from contesting
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any such decisions or rulings but the Lessee shall abide by the unilateral modifications imposed
by the County pending the outcome of such appeal or objection provided, however, that if any
such modification would have a material adverse effect upon Lessee's operations at the Airport
hereunder and if within sixty (60} days following the effective date of such modification, the
parties shall not have negotiated an equitable adjustment to the rental payable to the County
hereunder on account of such material adverse effect then the Lessee shall have the right at any
time thereafter upon 60 days prior written notice to the County to terminate this lease agreement.
This provision has been included in the agreement in furtherance of the County's obligation
under applicable antitrust laws and decisions, in particular, Community Communications -

Company, Inc. v. City of Boulder, 455 U.S. 40, 102 S. Ct. 835 (1982),

ARTICLE 32
ENTIRE AGREEMENT

32.1 This Agreement, consisting of Articles 1 to 32, inclusive, and Schedules A, B, C
and D, constitutes the entire agreement of the parties hereto and supercedes all prior leases aﬁd
agreements with respect to the Premises. This Agreement may not be changed, modified,
discharged or extended except by mutual written agreement of the County and the Lessee. The
parties agree that no representations or warranties shall be binding upon the County or the Lessee

unless expressed in writing in this Agreement of Lease.

ARTICLE 33
MEMORANDUM OF LEASE

33.1 No later than fifteen (15) calendar days after the request of either party, Landlord
and Tenant shall execute a Memorandum of Lease in recordable form which Memorandum of

Lease shall set forth the parties to this Lease, the Commencement Date and expiration date, any
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renewal options and such other terms as Landlord and Tenant shall agree. Tenant shall pay the

cost and expense of recording the Memorandum of Lease.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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[SIGNATURE PAGE TO LEASE AGREEMENT]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day

and year written above.

THE COUNTY OF WESTCHESTER

By

Jay T. Pisco, P.E.
Commissioner of Public Works and
Transportation

WHITE PLAINS AVIATION PARTNERS, LLC
D/B/A MILLION AIR WHITE PLAINS

By

(Name and Title)

Authorized by the Board of Legislators of the County of Westchester pul:suant to Local Law
onthe __ dayof , 2016.

Authorized by the Board of Acquisition and Contract of the County of Westchester on the
day of , 2016

Approved as to form and
manner of execution

Sr. Assistant County Attorney
The County of Westchester
Vutera/DTR/98875/Million Air lease 1-20-16 redlined
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ACKNOWLEDGMENT
STATE OF NEW YORK )
SS.:
COUNTY OF WESTCHESTER)
On the day of in the year 2016 before me, the undersigned, a
Notary Public in and for said State, personally appeared , personally

known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument and acknowledged to me that he/she executed the

same in his/her capacity, and that by his/her signature on the instrument, the individual, or the

person upon behalf of which the individual acted, executed the instrument; and, acknowledged if

operating under any trade name, that the certificate required by the New York State General

Business Law Section 130 has been filed as required therein.

Signature and Office of individual
taking acknowledgement
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CERTIFICATE OF AUTHORITY

L ‘ ;
(Officer other than officer signing contract)
certify that I ama the of
(Title)

the

(the "Corporation™)

a corporation duly organized and in good standing under the (Law under which organized, e.g.,
the New York Business Corporation Law) named in the foregoing agreement; that

(Person executing agreement)

who signed said agreement on behalf of the Corporation was, at the time of execution

(Title of such person)

of the Corporation and that said agreement was duly signed for and on behalf of said Corporation
by authority of its Board of Directors, thereunto duly authorized and that such authority is in full
force and effect at the date hereof.

(Signature)

STATE OF NEW YORK )
COUNTY OF WESTCHESTER )

On the day of in the year 2016 before me, the undersigned, a Notary
Public in and for said State, personally appeared , personally known to me
or proved to me on the basis of satisfactory evidence to be the individual whose name is
subscribed to the within instrument and acknowledged to me that he/she executed the same in
his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the individual acted, executed the instrument; and, acknowledged if
operating under any trade name, that the certificate required by the New York State General
Business Law Section 130 has been filed as required therein.

Signature and Office of individual
taking acknowledgement
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SCHEDULE "A"
LEGAL DESCRIPTION OF THE PREMISES

ALL THAT CERTAIN PLOT, PIECE OR PARCEL OF LAND WITH THE BUILDINGS AND

IMPROVEMENTS THEREON ERECTED SITUATE, LYING AND BEING IN THE TOWN OF HARRISON,
COUNTY OF WESTCHESTER, STATE OF NEW YORK BEING KNOWN AS 136 TOWER ROAD, WHITE
PLAINS AND BEING APPROXIMATELY 224 ACRES BEING INTENDED TO DESCRIBE THE SAME
LANDS AS SHOWN ON EXHIBIT “A” IN THAT CERTAIN AGREEMENT OF LEASE BETWEEN THE
COUNTY OF WESTCHESTER AND WESTAIR AVIATION SERVICES, LLC DATED 7/1/94 BEING MORE
PARTICULARLY BOUNDED AND DESCRIBED AS FOLLOWS:

I.

10.

11.

12.

13.

BEGINNING AT A POINT AT THE MOST SOUTHERLY AND EASTERLY LINES OF THE-

SUBJECT PREMISES HEREIN DESCRIBED AND RUNNING, THENCE; SOUTH 81 DEGREES - 4§
MINUTES - 07 SECONDS WEST, A DISTANCE OF 101.51 FEET TO A POINT OF CURVATURE,
THENCE;

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 463.24 FEET, TURNING A CENTRAL
ANGLE OF 18 DEGREES - 33 MINUTES — 23 SECONDS, WITH AN ARC LENGTH OF 150.03 FEET,
THE CHORD OF WHICH BEARS NORTH 88 DEGREES - 55 MINUTES - 11 SECONDS WEST, A
CHORD DISTANCE OF 149.38 FEET TO A POINT OF TANGENCY, THENCE;

NORTH 79 DEGREES - 38 MINUTES - 33 SECONDS WEST, A DISTANCE OF 158.91 FEET TO A
POINT, THENCE;

SOUTH 62 DEGREES - 46 MINUTES - 42 SECONDS WEST, A DISTANCE OF 56.60 FEET TO A
POINT, THENCE;

SOUTH 71 DEGREES - 11 MINUTES - 57 SECONDS WEST?A DISTANCE OF 122.68 FEET TO A
POINT OF CURVATURE, THENCE;

ALCONG A CURVE TO THE LEFT, HAVING A RADIUS OF 248.90 FEET, TURNING A CENTRAL
ANGLE OF 20 DEGREES - 29 MINUTES — 23 SECONDS, WITH AN ARC LENGTH OF 89.01 FEET,
THE CHORD OF WHICH BEARS SOUTH 60 DEGREES - 57 MINUTES - 16 SECONDS WEST, A
CHORD DISTANCE OF 88.54 FEET TO A POINT OF TANGENCY; THENCE;

SOUTH 50 DEGREES - 42 MINUTES - 37 SECONDS WEST, A DISTANCE OF 79.21 FEET TO A
POINT OF CURVATURE, THENCE;

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 111.10 FEET, TURNING A CENTRAL
ANGLE OF 30 DEGREES - 19 MINUTES — 45 SECONDS, WITH AN ARC LENGTH OF 58.81 FEET,
THE CHORD OF WHICH BEARS SOUTH 65 DEGREES - 52 MINUTES - 30 SECONDS WEST, A
CHORD DISTANCE OF 53.13 FEET TO A POINT OF TANGENCY, THENCE;

SOUTH 81 DEGREES - 02 MINUTES - 27 SECONDS WEST, A DISTANCE OF 469.99 FEET TO A
POINT OF CURVATURE, THENCE;

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 97.00 FEET, TURNING A CENTRAL
ANGLE OF 82 DEGREES - 24 MINUTES - 39 SECONDS, WITH AN ARC LENGTH OF 151.37 FEET,
THE CHORD OF WHICH BEARS NORTH 34 DEGREES - 15 MINUTES - 13 SECONDS WEST, A
CHORD DISTANCE OF 136.47 FEET TO A POINT OF TANGENCY, THENCE;

NORTH 09 DEGREES - 11 MINUTES - 38 SECONDS WEST, A DISTANCE OF 166.34 FEET TO A
POINT OF CURVATURE, THENCE;

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 134.10 FEET, TURNING A CENTRAL
ANGLE OF 103 DEGREES - 52 MINUTES - 02 SECONDS, WITH AN ARC LENGTH OF 243.10
FEET, THE CHORD OF WHICH BEARS NORTH 42 DEGREES - 44 MINUTES - 23 SECONDS EAST,
A CHORD DISTANCE OF 211.15 FEET TO A POINT OF TANGENCY, THENCE;

SOUTH 85 DEGREES - 41 MINUTES - 13 SECONDS EAST, A DISTANCE OF 241.83 FEET TO A
POINT, THENCE; ‘
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14,

15.

16.

17.

18.

19.

20.

2L

22,

23,

24,

25.

26.

27.

NORTH 03 DEGREES - 48 MINUTES - 53 SECONDS WEST, A DISTANCE OF 72.95 FEET TO A
POINT, THENCE;

NORTH 77 DEGREES - 44 MINUTES - 22 SECONDS EAST, A DISTANCE OF 86.19 FEET TO A
POINT, THENCE;

NORTH 11 DEGREES - 14 MINUTES - 27 SECONDS EAST, A DISTANCE OF 214.99 FEET TO A
POINT, THENCE,

NORTH 81 DEGREES - 14 MINUTES - 08 SECONDS WEST, A DISTANCE OF 103.22 FEET TO A
POINT, THENCE;

NORTH 11 DEGREES - 16 MINUTES - 17 SECONDS EAST, A DISTANCE OF 462.81 FEET TO A
POINT, THENCE;

SOUTH 78 DEGREES - 30 MINUTES - 53 SECONDS EAST, A DISTANCE OF 673.48 FEET TO A
POINT OF CURVATURE, THENCE;

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 100.00 FEET, TURNING A CENTRAL
ANGLE OF 48 DEGREES - 34 MINUTES — 52 SECONDS, WITH AN ARC LENGTH OF 84.79 FEET,
THE CHORD OF WHICH BEARS SOUTH 54 DEGREES - 13 MINUTES - 27 SECONDS EAST, A
CHORD DISTANCE OF 82.27 FEET TO A POINT OF TANGENCY, THENCE;

SOUTH 30 DEGREES - 54 MINUTES - 48 SECONDS EAST, A DISTANCE OF 95.3]1 FEET TO A
POINT, THENCE;

NORTH 58 DEGREES - 40 MINUTES - 17 SECONDS EAST, A DISTANCE OF 82.93 FEET TO A
POINT, THENCE;

SOUTH 31 DEGREES - 09 MINUTES - 53 SECONDS EAST, A DISTANCE OF 86.61 FEET TO A
POINT, THENCE;

SOUTH 58 DEGREES - 40 MINUTES - 17 SECONDS WEST, A DISTANCE OF 83.32 FEET TO A
POINT, THENCE; ‘ T

SOUTH 30 DEGREES - 54 MINUTES - 48 SECONDS EAST, A DISTANCE OF 226.82 FEET TO A
POINT OF CURVATURE, THENCE;

ALONG A CURVE TO THE RIGHT, HAVING A RADIUS OF 63.70 FEET, TURNING A CENTRAL
ANGLE OF 39 DEGREES - 30 MINUTES - 16 SECONDS, WITH AN ARC LENGTH OF 43.92 FEET,
THE CHORD OF WHICH BEARS SOUTH 11 DEGREES - 09 MINUTES - 40 SECONDS EAST, A
CHORD DISTANCE OF 43.06 FEET TO A POINT OF TANGENCY, THENCE;

SOUTH 12 DEGREES - 12 MINUTES - 27 SECONDS WEST, A DISTANCE OF 346.49 FEET TO THE
POINT AND PLACE OF BEGINNING.

CONTAINING 975,735 SQUARE FEET OR 22.400 ACRES

THIS DESCRIPTION IS WRITTEN WITH REFERENCE TO A MAP ENTITLED “TOPOGRAPHIC &
LOCATION SURVEY, WESTCHESTER COUNTY AIRPORT, MILLION AIR, 136 TOWER ROAD, CITY OF
WHITE PLAINS, WESTCHESTER COUNTY, STATE OF NEW YORK"” PREPARED BY CONTROL POINT
ASSOCIATES, INC. DATED JULY 10, 2015, LAST REVISED DECEMBER 9, 2015 AS REVISION NUMBER 2
WHICH IS SET FORTH BELOW,
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LIGHT GENERAL AVIATION

SCHEDULE "B"

CALCULATION OF RENT FROM GROSS RECEIPTS

Gross Receipts fee structure and percent due to County

4.1.c

Years 1-5 %o Years 6-15 % Years 16-25 % Years 26-30 %

$0 - $16,999,999 0.75% $0 - $21,999,999 1.00% | $0-$26,999,99¢ 1.25% | $0 -$31,999,999 1.50%
$17,000,000 - 6.00% $22,000,000 - 7.00% | $27,000,000 - 8.00% $32,000,000 - 8.00%
$20,999.999 $26,999,999 $32,999,999 $37,999,999

>$21,000,000 8.00% >$27,000,000 8.00% | >%$33,000,000 8.00% | >$38,000,000 8.00%
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SCHEDULE "D"

MINIMUM INSURANCE REQUIREMENTS FOR CORPORATE OPERATORS
AT WESTCHESTER COUNTY AIRPORT, WHITE PLAINS, NEW YORK

Workmen’s Compensation Statutory
and Employee Liability : ~§ 500,000

Airport Liability $10,000,000 (combined single limit)
Coverage to include:
Premises and Operations

Contractual Liability
Product Liability
Hangarkeepers Liability $7,500,000
Auto Liability $5,000,000 (single limit per occurrence)

Coverage to include:
Hired, Owned, Non-owned Vehicles

Nothing herein contained shall prevent the Lessee from obtaining any additional
insurance for the protection of its interest which it may deem advisable. Any and all deductibles
assumed in connection with the minimum specified insurance coverage, or otherwise, shall be
the sole responsibility of the Lessee.

All policies or certificates thereof will provide that thirty days prior to cancellation of the
policy, notices of same shall be given to the Director of Risk Management of the County of
Westchester for all the above stated insurance policies. No later than thirty days after Tenant
becomes aware of any material changes to the policy, Tenant shall provide notice to the Director
of Risk Management of the County of Westchester of such material change. All notices shall
name the Lessee and identify the Lease Agreement. Westchester County its officers, agents,
servants, and employees must be listed as an additional insured on all Certificates of
Insurance.
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SCHEDULE "E"

CONSTRUCTION MILESTONES

1. No later than 6 months after the Commencement Date, Tenant shall submit detailed plans
and specifications for the Proposed Improvements that are ninety (90%) percent complete to the
County for review, comment and approval and, the County shall take no more than 6 months to
review, coment and approve such plans and specifications.

2. Tenant shall substantially complete the hangar construction within 24 months after the
Commencement Date.
3. Tenant shall substantially complete the fixed base operator improvements within 36

months after the Commencement Date.
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4.2.b

LOCALLAWNO. __ -2016

A LOCAL LAW authorizing the
County of Westchester to terminate a
ground lease agreement with White
Plains Aviation Partners, LLC
D/B/A Million Air White Plains for
space at Westchester County Airport,
and to enter into a new ground lease
agreement for a term of thirty (30)
years.

BE IT ENACTED by the County Board of the County of Westchester as foilows:

Section 1. The County of Westchester (the “County”) is authorized to terminate a
ground lease agreement with White Plains Aviation Partners, LLC D/B/A Million Air
White Plains (“Million Air”’) which permitted the tenant to operate a Light General
Aviation facility on approximately 22.4 acres (the “Premises™) at the Airport for a term of

30 years.

§2. The County is authorized to enter into a new ground lease agreement with

Million Air for a term of thirty (30) years. The terms and provisions of the lease shall be

in substantially the same form as the draft lease attached hereto as Schedule “A”,

§3. The County Executive or his authorized designee is hereby authorized and

empowered to execute all instruments and to take all action necessary and appropriate to

effectuate the purposes hereof.

§4. This Local Law shall take effect immediately.
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