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	1. Incorporation of Recitals.  The recitals set forth above are true and correct and are incorporated into this MOU as though fully set forth herein.
	2. Term.  This MOU shall be effective as of the date first set forth above and shall continue in effect until the Expansion Project is complete, as evidenced by MIPAA’s recording of a notice of completion for the Expansion Project, unless terminated e...
	3. General Agreement to Cooperate.  The Parties agree to utilize their reasonable best efforts to mutually cooperate in order to help ensure that the Expansion Project is successfully completed with minimum impact to both Parties and the public.
	4. Obligations of MIPAA.
	4.1 Environmental Analysis.  MIPAA will prepare the environmental analysis and document pursuant to NEPA, CEQA, and all applicable laws, executive orders, regulations, direction, and guidelines.  Work may include, but is not limited to, environmental ...
	4.2 Design Obligations.  At its own cost and expense, MIPAA agrees to complete the design of the Expansion Project including, but not limited to, preparation of all plans and specifications for the Expansion Project, including preliminary (plan view) ...
	a) At a minimum, the Expansion Project shall consist of an increase in the storage of Jet-A not less than four (4) 30 feet high and 25 feet in diameter vertical tanks and appurtenances with no less than One Hundred and Five Thousand (105,000) gallons ...

	4.3 Permitting.  MIPAA shall obtain any and all permits which may be required by any law, regulation or ordinance for any activities Lessee desires to conduct or have conducted pursuant to this Agreement.  Such permitting obligations shall include any...
	4.4 Standards.  MIPAA shall be responsible for performing inspection of the Expansion Project work to ensure conformance with MIPAA standards.
	4.5 Approvals.  MIPAA shall review and respond to all Lessee requests for information, inspection, change orders and approvals related to the Expansion Project with its approval, disapproval and/or applicable comments in a reasonable amount of time af...

	5. Obligations of Lessee.
	5.1 Design Obligations.  Lessee agrees to provide subject matter expertise to MIPAA in the design of the Expansion Project.
	5.2 Construction Obligations.  At its own cost and expense, Lessee agrees to carry out and complete the construction of the Expansion Project.  Such construction obligations include, but are not limited to, retaining any consultants and contractors ne...
	5.3 Remaining Payments.  Except as stated explicitly herein in this MOU, Lessee is responsible for the cost of the Expansion Project.
	5.4 Fuel Flowage Fee.  The Fuel Flowage Fee as outlined in Section 6.1 of the Lease shall be increased to $0.14 for each gallon of fuel pumped into the Aircraft Operators’ aircraft.  The increase to the Fuel Flowage Fee shall be more particularly desc...
	5.5 Ownership.  Lessee understands that pursuant to Section 3.4 of the Lease, upon termination of the Lease, all tenant improvements on the Premises, including, but not limited to, additional fuel storage capacity and associated appurtenances, shall b...
	5.6 Compliance with Laws/Permits.  Lessee shall, in all activities undertaken pursuant to this MOU, comply and cause its contractors, agents and employees to comply with all federal, state and local laws, statutes, orders, ordinances, rules, regulatio...
	5.7 California Labor Code Requirements.  Lessee is aware of and will comply with the requirements of California Labor Code Sections 1720 et seq. and 1770 et seq., as well as California Code of Regulations, Title 8, Section 16000, et seq., ("Prevailing...
	5.8 Insurance.  At all times during the term of this MOU, Lessee shall procure and maintain or cause to be maintained at its sole cost and expense, insurance coverages as required by this MOU.
	a) Time for Compliance.  Lessee shall not commence work under this MOU until it has provided evidence satisfactory to the MIPAA that it has secured all insurance required under this Section. In addition, Lessee shall not allow any subconsultant to com...
	b) Types of Insurance Required.  As a condition precedent to the effectiveness of this MOU for work to be performed hereunder, and without limiting the indemnity provisions of the MOU, the Lessee, in partial performance of its obligations under such M...
	(i) Commercial or Aviation General Liability.  Commercial or Aviation General Liability Insurance which shall contain endorsements or provisions for 1) contractual liability, 2) cross liability, 3) products and completed operations liability, with lim...
	(ii) Automobile Liability Insurance.  Automobile Liability Insurance with coverage at least as broad as Insurance Services Office Form CA 00 01 covering "Any Auto" (Symbol 1), or the exact equivalent, covering bodily injury and property damage for all...
	(iii) Workers' Compensation.  Workers' Compensation Insurance, as required by the State of California and Employer's Liability Insurance with a limit of not less than $1,000,000 per accident for bodily injury and disease.
	(iv) Professional Liability (Errors & Omissions).  Professional Liability insurance or Errors & Omissions insurance appropriate to any and all Lessee’s professional subcontractors might engage on this project with limits of not less than $1,000,000, w...

	c) Insurance Endorsements.  Required insurance policies shall contain the following provisions, or Lessee shall provide endorsements on forms approved by the MIPAA to add the following provisions to the insurance policies:
	(i) Commercial or Aviation General Liability. (1) Additional Insured:  The MIPAA, its officials, officers, employees, agents, and volunteers shall be additional insureds with regard to liability and defense of suits or claims arising out of the perfor...
	(ii) Automobile Liability: Insurer shall endeavor to provide 30-day notice of cancellation.
	(iii) Professional Liability (Errors & Omissions): Insurer shall endeavor to provide 30-day notice of cancellation.
	(iv) Workers' Compensation: Insurer shall endeavor to provide 30-day notice of cancellation. Waiver of Subrogation:  A waiver of subrogation stating that the insurer waives all rights of subrogation against the MIPAA, its officials, officers, employee...

	d) Waiver of Subrogation.  All required insurance coverages, except for the professional liability coverage, shall contain or be endorsed to waiver of subrogation in favor of the MIPAA, its officials, officers, employees, agents, and volunteers or sha...
	e) Deductibles and Self-Insured Retentions.  Any deductible or self-insured retention must be approved in writing by the MIPAA and shall protect the MIPAA, its officials, officers, employees, agents, and volunteers in the same manner and to the same e...
	f) Evidence of Insurance.  Certificates of insurance shall be provided upon the execution of this MOU, and upon the MIPAA’s reasonable written request.
	g) Acceptability of Insurers.  Each such policy shall be from a company or companies with a current A.M. Best's rating of no less than A:VII and authorized to transact business of insurance in the State of California, or otherwise allowed to place ins...
	h) Requirements Not Limiting.  Requirement of specific coverage or minimum limits contained in this Section are not intended as a limitation on coverage, limits, or other requirement, or a waiver of any coverage normally provided by any insurance.
	i) Additional Insurance Provisions
	(i) The foregoing requirements as to the types and limits of insurance coverage to be maintained by Lessee, and any approval of said insurance by the MIPAA, is not intended to and shall not in any manner limit or qualify the liabilities and obligation...
	(ii) If at any time during the life of the MOU, any policy of insurance required under this MOU does not comply with these specifications or is canceled and not replaced, MIPAA shall provide Lessee written notice of said failure to comply and Lessee s...
	(iii) Neither the MIPAA nor any of its officials, officers, employees, agents or volunteers shall be personally responsible for any liability arising under or by virtue of this MOU.
	(iv) The limits set forth herein shall apply separately to each insured against whom claims are made or suits are brought, except with respect to the limits of liability.  Further the limits set forth herein shall not be construed to relieve the Lesse...
	(v) Lessee shall report to the MIPAA, in addition to Lessee’s insurer, any and all insurance claims submitted by Lessee in connection with the Services under this MOU.

	j) Insurance for Contractors and Subcontractors.  Lessee shall be responsible for causing subconsultants to purchase the appropriate insurance in compliance with the terms of these Insurance Requirements, including adding the MIPAA, its officials, off...

	5.9 Indemnification.  Lessee hereby agrees, at its sole cost and expense, to indemnify, protect, hold harmless and defend the MJPA, MIPAA, their respective members, officials, officers, employees, successors and assigns (collectively, the "MJPA Indemn...
	a) Lessee shall require contractors performing work for the Expansion Project to indemnify, defend, and hold harmless, to the maximum extent allowable by law, the MJPA Indemnified Parties for that work performed on the Expansion Project by contractors.

	5.10 Liens.  Lessee shall not permit to be placed against the Fuel Facility, or any part thereof, any design professionals’, mechanics’, materialmen’s contractors’ or subcontractors’ liens with regard to Lessee’s actions upon the Fuel Facility.  Lesse...

	6. Termination.  If the Expansion Project is denied by the MIPAA or if the March Joint Powers Commission denies funding for the Expansion Project, either Party may elect to terminate this MOU.  MIPAA shall provide written notice of the denial of the E...
	7. Time is of the Essence.  Each Party warrants that it shall make its best efforts to perform all obligations assigned to it related to the Demonstration Project in such a manner as to allow the Demonstration Project to progress as scheduled.
	8. Force Majeure.  The failure of performance by either Party (except for payment obligations) hereunder shall not be deemed to be a default where delays or defaults are due to war; insurrection; strikes; lock-outs; riots; floods; earthquakes; fires; ...
	9. Written Notices.  All notices permitted or required under this MOU shall be given to the respective parties at the following address, or at such other address as the respective parties may provide in writing for this purpose:
	10. California Law.  This MOU shall be interpreted, construed, and governed both as to validity and to performance of the Parties in accordance with the laws of the State of California.  Legal actions concerning any dispute, claim, or matter arising o...
	11. Attorneys' Fees.  If a Party commences an action against the other Party, either legal, administrative or otherwise, arising out of or in connection with this MOU, the prevailing party in such litigation shall be entitled to have and recover from ...
	12. Independent Contractor.  The Parties agree and intend that MIPAA and Lessee are independent entities and do not intend by this MOU to create any partnership, joint venture, or similar business arrangement, relationship or association between them,...
	13. Amendments.  This MOU may be amended at any time by the mutual consent of the Parties by an instrument in writing.
	14. Assignment of MOU.  Neither Party may assign or transfer its respective rights or obligations under this MOU without the express written consent of the other Party.  Any purported assignment or transfer by one Party without the express written con...
	15. Waiver.  No delay or omission in the exercise of any right or remedy of a non-defaulting Party on any default shall impair such right or remedy or be construed as a waiver.  No consent or approval of either Party shall be deemed to waive or render...
	16. Severability.  In the event that any one or more of the phrases, sentences, clauses, paragraphs, or sections contained in this MOU shall be declared invalid or unenforceable by valid judgment or decree of a court of competent jurisdiction, such in...
	17. Survival.  All rights and obligations hereunder that by their nature are to continue after any expiration or termination of this MOU, shall survive any such expiration or termination.
	18. Third Party Beneficiaries.  There are no third-party beneficiaries to this MOU.
	19. Counterparts.  This MOU may be executed in counterparts, each of which shall be deemed to be an original, and such counterparts shall constitute one and the same instrument.
	20. Entire MOU.  This MOU contains the entire agreement of the Parties relating to the subject matter hereof and supersedes all prior negotiations, agreements or understandings.
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