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THE PORTAimiORrTY OF NY S. NJ 

Daniel D. Duffy 
FOI Administrator 

August 13,2012 

Mr. Thomas Lloyd 
Allied Aviation 
181 Ballanline Parway 
Newark, NJ 07104 

Re: Freedom of Information Reference No. 13035 

Dear Mr. Lloyd: 

This is a response to your February 28, 2012 request, which has been processed under Ihe Port 
Authority's Freedom of Infonnation Code (the "Code", copy attached) for a copy of the contract 
between the Port Authority and Allied Aviation Service Holding Corporation at EWR. 

Material responsive to your request and available under the Code can be found on the Port 
Authority's website at http://vvvvvv.panvni.gov/corporate-inl'ormation/foi/13035-LPA.pdf Paper 
copies of the available records are available upon request. 

Certain material responsive to your request is exempt from disclosure pursuant to Exemption (1) 
of the Code. 

Please refer to the above FOI reference number in any future correspondence relating to your 
request. 

Very truly yours, 

Daniel DVDuffy 
FOI Administrator 

Attachment 

225 Park Avenue South 
New York,. NY 10003 
T: 212 435 3642 F: 212 435 7555 

http://vvvvvv.panvni.gov/corporate-inl'ormation/foi/13035-LPA.pdf


PROPOSAL 

TO: THE POBT AtJTHORITY OF NEW YORK AND NEW JERSEY 

The undersigned, if selected as "the Operator'', 
hereby offers and agrees to perform at Newark International Airport, 
Kewark, Mew Jersey (herein eometlmes called "the Facility") for a 
three-year period commencing on May 1, 1973^ certain services and 
operations all as hereinafter provided and in the manner hereinafter 
set forth. In connection with the care-taking, the maintenance and 
the operation of the Underground Aviation Fuel System^(hereinafter 
sometimes r e t e r r e d to as "the System") located at the Facility (as 
said System is more particularly described in the plans attached 
hereto, hereby made a part hereof and taarked "Exhibit A-1") for a 
monthly compensation con5)uted in accordance with the provisions of 
the first two paragraphs of Article XII of this Proposal, 

SERVICES AMU OPERATIONS TO BE PERFORMED BY THE OPERATOR 

Article I, Care-Taking Serviqes 

Commencing on May 1, 1973 &nd continuing until the 
System is put into use for actual into-plane fueling operations, 
the Operator shall maintain and perform services In connection 
with- the System, herein designated "care-taking services" and in 
the rendition thereof shall fumleh all labor, supei-visory per-
Bonnal, uniforms and supplies as necessary to maintain the System 
In good working order. The care-toliing services shall also accord 
and conform fully with the recommendations of the manufacturers 
of the equipment used in the System so as to properly maintain the 
System during the entire period prior to the activation of the 
Systea for actual Into-plane aviation fuel deliveries. Aviation 
fuel will be Introduced into the System prior to its activation 
and ad part of the care-taking services hereunder the Operator 
agrees to take such measures as will tend to prevent the set-up 
of resins and tars from such fuel and prevent the contamination 
of thd fuel with water surface active agents and other foreign 
and deleterious matter. Without llmitins the generality of the 
care-taking services to bs rendered hereunder, the same shall 
also be deemed to specifically include the following: 
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( i ) the manual draining of water bottoms from 
tanKe^ filter-separators and piping low-point drains; 

(11) operating and maintaining truck unloading 
pumps periodically by filling trucks at the truck-fill 
stands located in the Bulk Storage Area and off-loading 
the trucks through the truck unloading stations; 

(Hi) operating and maintaining all motor-operated 
valveaj locally and remotelyi 

(iv) activating and maintaining all tank automatic 
gauges and limit switches and tank valve limit switches, 
providing a simulator panel, if necessary; 

(v) maintaining water tank heaters and protecting 
all exposed equipment against freezing and other damages 
resulting from exposure to the weather; 

(vi) operating all systems by cross-circulation to 
flex valve diaphragms and surge suppressor bladders; 

(vii) maintaining adequate nitrogen pressure in 
surge suppressors; 

(vlii) operating electrical eqiilpment and controls; 

(Ix) periodically removing and servicing turbidity 
meter heads; 

(x) lubricating motors, checking pump mechanical 
seals, pressure gauges, flow meters and electrical inter
locks; 

(x±} operating foam and fire water systems as 
directed by the Port Authority; 

(xii) supplying the necessary manpower and equip
ment for draining aviation fuel from tanks and pipes at 
the end of the care-taking period and prior to filling 
the tanks and piping system with fuel famished by the 
Airline users of the System; 

(xilij providing such guards and personnel as may 
be necessary io insure the maintenance of the System 
security; 
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(xiv) checking for and repairing any and 
all leaks in the System; 

(xv) painting equipment and piping as 
required; 

(xvl) maintaining vehicular equipnient; 

(xvil) checking and maintaining cathodic 
protection systems; 

(xvill) performing all ground-keeping frinc-
tions Including cutting grass and removing snow. 

The Operator agrees that if any equipment used in the 
Syst̂ jin malfunctions, within its guarantee period, the Operator, on 
behalf of the Port Authority, shall make appropriate claim for reim
bursement against the manufacturer of such equipment. 

/_puring the effective period of this System]the Operator 
shall be the''sole operator of the System and in charge "of all under-
groxind fueling operations including receipt, storage and distribution 
of aviation fuel, including deliveries both from the Bulk Storage Area 
and the North Tank Farm. 

Article II. Receipt^ storage and Distribltlon of Aviation Fuel 

After the opening and activation of either Passenger 
Terminal Building B or Passenger Terminal Building A, whichever 
Passenger Terminal Building is first completed and occupied by the 
Airline Lessees (which shall be deemed to include Airline Sublessees) 
the System^ or at least the necessary portion thereof, will be acti
vated and put into service so as to accoinplish the required into-plane 
fueling services for the Airline Lessees of the completed Passenger 
Terminal Building, At such time the Operator, in accordance with and 
In full compliance with the aircraft fueling procedures outlined in 
Exhibit C, attached hereto and made a part hereof, shall commence 
the performance of the services needed for the receipt, storage 
and distribution of aviation fuel and the into-plane delivery of 
such fuel into aircraft of the Airline Leasees of the completed 
Passenger Terminal Building through hydrants located under the 
paving of the Aircraft Gate Positions and thence through the hydrant 
cartfi lorated on the Aircraft Gate Positions of such Airline Lessees 
and also, as necessary, into-plane delivery of aviation fuel from 
fuel trucks into aircraft of such Airline Lessees. 

The Operator shall also maintain the System and continue 
the care-taking service as to the remaining portion, if any, of tha 
System which as of such time has not yet been activated and uî tll 
such time as the entire System is activated. 
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As part of its services h&reur.der in operating the 
System, the Operator, on behal£ of each AirLine, o'ser of che Syster; 
and as agent of each such Airline User shall accept fron the 
different fuel suppliers serving the Airport, the aviation fuel 
delivered by each such supplier on behalf of its Airline User 
customers. The acceptance of aviation fuel by the Operator on 
behalf ox each Airline User custoner shall be iiraited to the 
extent that the fuel tank storage capacity allocated to the 
respective Airline User custoner is sufficient to accommodate 
such aviation fuel delivery for such Airline customer. 

The Operator, on behalf of those Airline Lessees of 
Terminals Buildings A or 3 who have requested and authorized the 
Operator so to do, shall check each delivery of aviation fuel 
both as to quantity and quality. | In this connection the Operator 
agrees that at tiie time of delivery of aviation fuel on behalf of 
such Airline Lessees the Operator shall exsjnine the fuel and make 
such tests as such Airline Lessees reasonably may prescribe. The 
Operator shall reject any aviation fuel which fails to meet the 
prescribed tests. The Operator shall have no further obligation 
or liability eXcepc for deterioration in quality resulting from 
the negligent operation of' the System.or of the storage tanks. 

Tha Operator shall be required to account for and 
deliver to each Airline Lessee, as requested, the quantity of 
each grade and specification of aviation fuel delivered to the 
[Operator at the Airport on behalf of each such Airline Lessee, 
plus or minus actual gains or losses, if any, incurred in nornal 
operation. If any aviation fuel so delivered on behalf of any 
Airline Lessee is cojr/ningled while in storage in the System with 
other aviacion fuel delivered to the Operator at the Airport on 
behalf of one oc *ore other /lirline Lesseof;, the actual gains or 
losses, if any, incurr^id in norr.al opsrstions for the period in 
question with respiect to such aviation fuel so commingled shall 
be shared between ths Airline Lessee:-; involved to the e:<tcnt of 
the respective proportions of their number of gallons of aviation 
fuel so commingled at the con\r;enocr.»ent of such period plus the 
number of.such gallons of aviacion fuel delivered on behalE of 
the respective AirLine Lessees, and GO co:wr.inglec during 'such 
period. 

T;-,e Operator snail nob co.Ti;:i:.ngIe t;ie u'/iacion fuel 
delivered co it at the Airport on behalf of .in/ Airline lessee 
bv different supplier:;, but avintior. fuel of tr.e sar.e supplier 
end of tha same specifications deliverc-d on behalf of tv/o or nore 
Airline Lessees may be co:n.Tangled, witn the Op».rai:.or asoU.T.ing tr-s 
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obligation to accoiĵ t to each of such Airline Lessees for such 
aviation fuel delivered respectively for each Airline Lessee, 
Nothing herein contained shall prohibit two or more Airline 
Lessees from commingling and requiring the Operator to commingle 
any of their aviation fuel in a separate tank or tanks then 
assigned to them or to felther of then, upon their mutual agreement 
to do so, regardless of differences in supplier specifications. 
The provisions hereof shall also bs applicable to aircraft engine 
oil. Any other associated products delivered at the Airport to 
the Operator on behalf of any Airline Lessee may, unless such 
Airline Lessee has otherwise prescribed, bo commingled with any 
similar product furnished or delivered on behalf of any other 
Airline Lessee. The Port Authority, prior to the activation of 
the System, shall furnish the Operator with a list of all Airline 
Leasee tank assignments and allocations in the Bulk Storage Area. ^ 

Kotwithstanding th« acceptance of aviation fuel from 
the various fuel suppliers on behalf of the different Airline 
Lessees and tha storage of fiuch fuel in the storage tanks in the 
Bulk Storage Area, nevertheless, title to all such aviation fuel 
shall remain In the supplier thereof until into-plane delivery 
into the aircraft fuel tanks of the supplier's Airline customers 
of such fuel has been made at which time title to such aviation 
fuel shall pass to the respective Airline Customer. 

The Operator shall also distribute and make Inta-plane 
fuel deliveries of the aviation fuel stored in the aforesaid storage 
tankQ on behalf of each Airline user of the System to the aircraft 
of each such.Airline principally by use of the Undergronnd Fuel Dis
tribution System and at times, as directed by the Port Authority's 
General Manager of New Jersey Airports, by means of refueler trucks, 
which trucks shall be filled in the Truck Fill Stand of the System, 
including the Truck Pill Stand at the North Tank Farm, 

The into-plane fuel delivery by means of the System 
shall be through available Underground Piping to hydrants located 
under the pavements of the Airline Lessees' Gate Positiona and 
from such hydrants through hydrant carts located on the Airline 
Gate Positions, 

The Operator shall also perform, for the Airline Users 
of the System all necessary defusling operations at a separate rate 
(not to bs included in the Operator's bid) of $.03 per gallon to be 
paid by the Airline User to and retained by the Operator. 
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The Operator shall furnish to the Port Authority 
with its bid a certified bid analysis statement as to the amAunt 
of the Operator's bid allocated to actual into-plane fueling opera
tions and the actual amount allocated to care-taking operations. 
It is estimated that the care-taking operations will extend over 

' the first three months of the effective period of this Agreement. 
In determining the amount of the gallonage bid to be allocated to 
care-taking operations the Operator shall use three months as the 
basis of its care-taking operations. If the care-taking period 
is more or less than three months then for each day that care-
taking operations continue after the expiration of the first three 
months the Operator will be entitled to additional compensation cqiial 
to l/90th of the amount it allocated to care-taking operations. 
Similarly if the care-taking period is less than three months then 
for the number of days by which care-taking operations fall short 
of three months the Operator's compensation shall toe reduced by a 
fraction the numerator of which shall be the number of days by 
which the care-taking operations fall short of ninety days and 
the denominator of which shall be ninety. The Operator shall aiso 
fumlah to the Port Authority all data and- Information used by it 
in arriving at that portion of the amount of its bid allocated to 
actual into-plane fueling operations. The Operator shall permit 
the Port Authority, by its agents, employees and representatives 
at all reasonable times to examine and audit the records and books 
of the Operator which pertain to the amount of its bid allocable 
to actual into-plane fueling operations. If such examination and 
audit reveals the inclusion of any item of cost or expense as being 
a part of the cost of the actual into-plane fueling operations but 
which In the opinion of the Port Authority was not applicable to 
such operations and not a part thereof under sound accounting prac
tices then within twenty (20) days after completion of such examina
tion and audit the Port Authority shall give written notice to the 
Operator stating its objections to the items and the grounds therefor. 

If the Operator considers that the Port Authority's 
objection is wrongly taken, the Operator me.y within ten (10) days 
after the Port Authority gives written notice serve a written 
notice on the port Authority stating the grounds upon which the 
Operator considers the objection to be wrongly taken and in such 
event the Port Authority shall refer the objection, at the Port' 
Authority's expense, to the accountants then designated by the 
Port Authority for outside audit of the books of the Port Au
thority, whose decision es to the validity of the objections shaU. 
be final. The Port Authority agrees to use its best efforts to 
obtain such decision as promptly as possible. 

Article III, Gt̂ neral Maintenance Operations 

(r) At all times during the effective period of this 
Agreenent, the Operator shall be responsible for and shall perform 
all routine naintsnance and routine preventive maintenance, including 
nacessary routlne_replaceraent of parts and equipment in and to the 
Sŷ tsii at cJewark jjitematlonal Airport, except fo r those items of 
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modntenance hereinafter specifically excluded pursuant to sub-
sectlon (d) of this Article III. 

In the performance of the maintenance operations 
hereunder the Operator agrees that the same shall be performed In 
• such manner and with such frequencies and with such quality of 
workzoansbip so as to maintain, preserve and protect at all times 
the syetam and keep the same free from such defects and deteriorating 
factors as are preventable by the sound, efficient and diligent 
perfomaAce of routine maintenance and routine preventive mainten
ance. The Operator shall perform all such maintenance work and 
fueling operations in accordance with the accepted practices 
existing In the Petroleum, Storage, Tank and Aviation Fueling 
Industry and with all applicable rules and regulations of the 
Federal Government, the State of New Jersey, the cities of Hewark 
and Elizabeth and other regulatory bodies regulating practlcts 
In aircraft fueling operations and maintenance. 

(b) The Operator agrees that It shall employ 
diligent and all reasonable means and efforts to observe, survey 
and check the System so as to be able to ascertain the need for 
any maintenance other than that provided for in subsection (a) of 
this Article III. The Operator shall notify the Port Authority 
prowpfcly upon the discovery of the need for such other maintenance 
as well as of any breakdowns, defects or malfunctions In the System. 

(c) The facilities of the System to be oain-
talned by the Operator pursuant to this Agreement are those set 
forth in Exhibits A and A-1 hereinbefore incorporated by reference 
into this Proposal. 

The Operator shall provide all materials 
and supplies as may be necessary In the parformance of its routine 
maintenance and routine preventive maintenance as aforesaid, at 
the expense of the Port Authority and, where necessary and where 
such work is beyond the capability of the Operator's peroonnel 
the Operator will engage outside contractors for the perforraance 
of such work and shall procure and supply tools and equipment re
quired in the performance of such work provided, however, that the 
Operator will not engage outside contractors or make expanditures 
either for materials or supplies or retain outside labor where 
the cost of such contractors, outside labor and material in the 
aggregate exceed the sum of $500.00 per Incident unless the 
Operator has first obtained the specific written apnroval of the 
port Authority's General Manager of New Jersey Airports. 
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(d) This Agreement shall not be deemed to apply 
to and the Operator shall not have any obligation hereunder to 
perform the following items of maintenance and repair; 

(i) the interior or exterior painting of 
twelve 375,000 gallon tanks and fourteen 504,000 
gallon tanks located in the Bulk Storage Area; 

(ii) the repair and painting of fencing; 

(iii) the grading, paving and surface 
drainage of the System; 

(iv) the making of roadway repairs; 

(v) the relamping of highlights in the 
Bulk Storage Area; 

(vi) underground water lines ;̂  

(vii) all maintenance, repair and replacement 
other than routine preventive maintenance or routine 
replacements, required as a result of subsidence or 
collapse of the earth. 

Article IV. Manner of Operations 

The Operator agrees that at all times during the 
effective period of this Agreement it shall conduct its operations 
and services in such a manner as not to endanger or unreasonably. 
interfere with oc delay the operatinns or activities of any lessees, 
permittees, tenants, passengers, customers, occupiers of space or 
others at or using the Airport and shall use the same degree of 
care in the performance of its undertaking hereunder as may be 
required by the Rules and Regulations of the Port Authority 
pertaining to underground aviation fuel operations and in accordance 
•v;ith all applicable federal, state or municipal laws or ordinances 
applicable to such operations and to Airport operations ̂ as if the 
Port Autnority were a private corporation. 

All supplies, materials and equipment used by thi? 
Operator pursuant to its performance hereunder shall be of such 
quality as to best accomplish the purposes of this Agreement and 
shall be used in such manner as not to wear, tear, injcre or 
atherwisis have a harmful effect on the System to be maintained by 
the Operator and the use of all such supplies, equipment and 
-aterials shall be subject to the prior and continuing approval '' 
of the Port Au::horLty. ., 

- a -



Article V. Employee Complement 

The Operator at all times during the effective pyriud 
of this Agreement shall supply the complement of employees including 
supervisory personnel necessary to adequately and fully perform all 
of the Operator's obligations hereunder in accordance with the 
terms of this Agreement. The employees employed by the Operator 
for the performance of the work and services hereunder shall be 
qualified tank farm and into-plane fueling men and the Operator 
will provide all routine maintenance, routine repairs and replace
ment of parts and equipment of and to the System and all into-plane 
fueling operations on a twenty-four hour, seven-day a week basis. 

The Operator's Manning Tables, submitted with its 
bid hereunder is hereby incorporaced into and made a part of 
this proposal. 

The Port Authority shall have the right at the end 
of each and every cale;ndar month during the effective period of 
this Agreement ,to review the work sheets and tiir,& schedules of the 
Operator's employees engaged in the performance of the obligations 
of and services to be perforjned by the Operator hereunder to 
determine the actual personnel time requirements. If such Port 
Authority work reviews disclose that the work force is insufficient 
to perform t h e required services in a manner satisfactory to the 
Port Authority the Operator upon receipt of written notice from 
the Port Authority to this effect and without any additional ..̂  
coiiipensation'Over its bid price v/ithin the applicable rate ranges 
shall increase its employee complement of qualified employees. ~ 
V/ithin five days after receipt of any v/ritten notice from the Port 
Authority to increase the number of employees, the Operator shall 
have the right to file objections hhernto with the Port Authority. 
The Port Authority agrees that in such case it will confer with 
the representative of the Operator within five (5) days after the 
filing of the Operator' s objcc-tions so as to afford the Operator 
the opportunity to justify its objection to the increase of the 
e.T.ployee complement- After such conference the Port Authority 
shall rriake a final determination which shall be binding on the 
Operator. 

Article VI . I.-iSDe'ction 
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right at any time to enter upon the preral;:-s where the Underground 
Fuel System is located and to do any act o" thin^ which the Port 
Authority may be obligated or have the rir;-1 to do under this 
Agreement or otherwise. 

Article VII. Prohibited Acts 

The Operator shall promptly observe, comply with 
and execute the provisions of any and all future rules, regula
tions, requirements, orders and directives of the National Board 
of Fire Underwriter: and the Sire Insurance Rating Organization 
of New Jersey, or any body or organization exercising or which 
may exercise similar functions, which may -ertain or apply to the 
operations of the Operator at Newark International Airport. The 
Operator shall notify the Port Authority vjithin twenty-four ( 2 ^ \ 
hours of any rule, regulation, order or directive received by it. 
If by reason of any failure on the part ô " the Operator to comply 
with the provisions of this Article VII, ony fire insurance, ex
tended coverage or rental insurance rate or; the Airport or any 
part thereof Including the Underground Fui'I System shall at any 
time tiie higher than it otherwise would be then the total monthly 
compensation product payablis to the Operator pursuant to its Bid 
Proposal shall be rt-duced by an amount equal to the additional 
insurance premium pn^-ments charged to the Port Authority because 
of such violation or failure by the Le^sete. 

Article VIII. Construction by the Operator 

The Port Authority shall allocate to the Operator 
for and during the effective period of th±:- Agreement the ground 
area shown in stipp}.:: on Port Authority Drnwlng NIA-7939 (which 
t>rawing, attached hereto and made a part h-^reof, is designated c.nJ 
marked '̂ Êxhlbit B") v̂ hlch area will be fij.ished off by the Port 
Authority with pavings and with utilities brought to the locations 
on the perimeter of the ground areas. As uart of its ocarations 
hereunder the Operator at its expense shall be required to erect 
and construct on that portion of the grouno area shovm in shaden 
stipple and designai ̂ !d "Fuel Farm Mainten/^nce Building" on Exhibit 
B a building to be used solely for the ser/icing, maintenance anJ 
repair of the Opera-.or's fuel trucks and n;:her equip'.ient used b;-' 
the Operator in its operationc^ including l.ydrant carts. The 
building will also be used for maintenance^ lockers and other 
storage- facilities. The Operator shall ol:o peiform whatever con
struction may be necessary on the remalndor of the ground area 
shown on Exhibit Bj including marking off of parking locations 
for the parking of fueling trucks, hydrant carts and automobile 
parking in those poi'^ions of the ground arc-a as indicated for 
such purpose on Exhioit B, 

The b'.illding to be construe Led shall, as to style,. 
general appearance- conform with port 

attached to thl ;• Proposal and :aelde a 
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part hereof as Exhibl. F. The bijilding sha.'. 1 contain a number of ^ays 
on both the first and second floors, as she i on Exhibit ?, not lr..s 
than twelve of which "..ays measuring 10' x 3'' shall be used as zaê n-
tenance garage bays sr.d not lass than four iintenance bays measur.ng 
l8' X 70' one of whiĉ -; shall be used for pfl.i.iting of" equlpa^nt, oi:; of 
which shall be used for pre-painting of equipment, one of which 
(jhall be used for was.ilng of equipment and rae of which shall be 
used for welding of e-uipment. It is the r:-rt Authority's estim*.-; 
that the Interior of .-he building will contain a ninlmum of 23^00. 
square feet, said building to be approximatrly 275 feet long, ap
proximately 70 feet v.de and two stories in iieight. It is the Per: 
Authority's present b-.-st estimate that the c o s t of the constructi::! 
v;ork which shall consist of the cost items -at forth under subpar.%-
graphs (1), (ii), (ill) and (iv) of paragrepn ^ of this Article Vl[I, 
shall amount to apprc>;imately $2,000,000. Tine building and site 'ork 
shall be completed by the Operator not late:- than November 1. 197--
If the construction work is not completed by November 1, 197^ the--. 
and for each month thcfreafter that the work remains uncompleted t r . i 
port Authority shall reduct, as liquidated ..images, from the OpKt '-zor ' i 
monthly comoensatlon an apoam: equal to the :juotient resulting fr; n 
the division of $2,00J,O00 (the estimated c-st) by 2^0. VTnen and :it 
such time as final determination of construi.".ion costs have bean -̂ d̂e 
the aforesaid deductions will be adjusted e:oordingly. 

Prior to commencing construe^Ion of the aforesaid 
building the Operator shall submit to the I. rt Authority detailed 
plans and specifIcatlons of the proposed building. The Port Au
thority shall have th? right to re.̂ ect such ;:lan£ and specificati;vi3 
of the proposed builc.'.-ng as laid out and ir icated by the Operator 
on its submitted plan, or If constructed ac ^rding to such plans 
and specifications (eZl of which shall be ir such detail as may 
reasonably permit the Port Authority to ma):: a deteminatlon as 
to whether the requir-ments hereinafter r e t rred to are met): 

(1) will be structur.-. ily imsoijind or unsafe 
or hazardous for human occupancy or usej 

(2) will not coir.ply ith all of the re
quirements of this Agreement* 

(3) will not comply -ith the Port Au
thority' s ••equirements for hanacr. / of external archi
tecture of similar improvenenta - n the Airport; 

(h ) will not cojnply Ith the Port Authorit, 'K 
requirements with respect to ext-.-nnl and internal 
building K-iterials; 

(5) are designed for ice for purposes and 
activities other thdn thot5e requ -ed of the Operator 
under this Agreemsnt; 

(6) Will be in viola,xon or any law, or
dinance or regulation of any gov -noente.1 authority ha-'.no; 
Jurisdiction over the Airport if .;he Port Authority we.--; a 
private cc rporatlon, 
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T. :; Port Authority agre •; to approve or disa^ rove 
the Operator's p. \ns and specification within a_re£3onable "-~a 
after the same h- re been submitted to .̂e Port Authority. : 
the event of dis . jproval the Port Auth..-ity shall set fortn '.s 
reasons therefor. Thereafter the Oper .or shall continue tc 
resubmit to the :•->rt Authority revised -jians and specif icati : ns 
until such time >, i the same have been tproved by the Pore 
Authority. 
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The port Authority res-rves the right to re.v.ct the contract if 
the Affirmative Action Program of the Contrfi^tor of if ths under
takings of the Contractor are not satiafacttry to the Port 
Authority. The Contractor in his bid propop-il shall also agree 
to appear before and consult with the Reviev Council when re
quested and shall also agree that during the performance of the 
work he will comply wi*.h notices a.nd directj ,35 issued to him 
by the Review Council. 

Attached hereto and deslgr^ted Exhibit L is an 
Affirmative Action Program to be employed ir. the performance of 
construction work at ?::;wark International Airport under Port 
Authority Contract NA-560.075, Passenger Tei-^inal Building "B", 
This program herein designated "Specimen Affirmative Action Prograin" 
Is attached hereto only for the information &nd guidance of the 
Operator, it is the Port Authority's assump'cion that such a 
Tjrogram or one substanr.ially similar to it will be acceptable to 
and be approved by the Review Coxincil. The Cperator Is cautioned 
however that the Port Authority does not ma>:j any repreeentatlons 
that an Affirmative Ac:lon Program substantially the same as that 
expressed in the Speclaen Affirmative Actio:-; Program will be ac
ceptable to and approved by the Review Council, 

The costs of supervising r..:ch program Including 
training expenses, additional compensation -.-.o Trainees and loss 
and waste resulting t:'':̂ refrom shall, upon prnper proof thereof, 
be paid by the Operate-.- to its contractor a;.i the amount thereof, 
if,the Port Authority is satisfied as to it. correctness, shall b^ 
deemed to be part of tie Operator's constru:clon costs of the buil-ing, 

The Operator shall be solivly responsible for an,v 
plans and specifications used by it notwithroanding that the sam* 
have been approved by the Port Authority an.'i notwithstanding 
incorporation therein of Port Authority recci-ruDendations or require
ments. Notwlthstandl.n^ the requirement for approval by the Port 
Authority of the contracts entered into by i;ne Operator, the Port 
Authority shall have iio liabilities or obll ..rations in connection 
therewith and the Operator hereby releases f.nd discharges the port. 
Authority, Its Commls. loners, officers^ representatives and emplo:'^es 
of and from any and 8':1 liability claims fo/ damages or relief at 
any time, whether legal or equitable or fren any action or cause 
of action arising or "alleged to arise out of the performance of 
the work pursuant to he contracts between, v.he Operator and its 
contractors. Any war.anties contained in â ;/ construction work 
hereunder shall be fo-'- the benefit of the K'-rt Authority as well 
as the Operator. 
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All work which the Opera-or shall do under 
this Article VIII shall be done strictly Ir-. accordance with 
the following terms and conditions: 

(1) The Operator shall itself, and shall 
also re-.utre Itb contractor, -o Indemnify and 
hold harmless the Port Authorioy, its Commissioners, 
officer.-, agents and employee, and to this end the 
Operator shall obtain and aha^L require its con
tractor to obtain Coiaprehensi -3 General-Automobile 
Liability Insurance against tne following distinct 
and several risks, ;vhether the/ arise from acts 
or omla-ions of the Operator, Df the Port Authority, 
of the i ort Authority's Oener̂ .̂l Manager of Mew 
Jersey ;\irport£ or of third persona, or whether 
resulting from casualties, ac:' of Ood, act.*̂  of 
the public enezny, natural for: 3s or otherwise 
arise, '.xoeptlng only risks w;. jn damage results 
solely :\roa affirmative wilfui acts done by the 
Port Aucnorlty subsequent to le com^aencement of 
the conAtructlon wrk, 

(I) The risk of loss or damage to 
all such construction wor:-. prior to the 
cor^pletion thereof. In -Jie event of such 
Iocs or damage the Opera.- JT shall forthwith 
repair, replace and make •;ood the v/ork with
out cost to the Port Aut.-.Drlty; 

(II) The risk c/ death, injury or 
darriige, direct or conseq-,2ntial, to the Port 
Aur.norlty, its Cominlssior:.̂ r£j officersj agents 
anc employees cr to its or their property^ 
ar:L.=;ing out of or in con:-'action vrith the per-
fo:-3ance of the work, f-z-j Operator shall in-
der-nify the Port Author!'^y, its Commissioners, 
ofi'icers, agents and eapl-jyees for all such in
juries and dansagefl, and" '̂  "'r all loss suffered 'oy 
re-.'jon thereof; 

(ill) Tc\fs risK r f claims and demands, 
Ju-c*"-. or unjust, by third persons against the 
For: A.uthorlty, its Corrm.' sloners, officers, 
agiiits and employees ari: .-ng or alleged to ari:---
our: of the performance oi' the work. The Opera'.or 
sh.:;:-.l indemnify tha Port -.uthority, its Coramls-
sl(.-':€rE, officers, agentr and entployees agalns-
an̂ ' fro.T; all such claims . nd demands, and for .'11 
lo/-,- and expense incurrcc by it and by them An the 
def•;nsa, aettlemont or sr-.vlsfaction thereof. 
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i'2) The Operator shA:. pay all claims 
lawfb:_ly made against it b; its contractors, 
subcc -.tractors, i-aaterialaer and workmen, and 
all t.Lalma lawfully mads â  -Inst it by other • 
thlrc: persons aris.tng out c or in connection 
with '.r because of tha per::niance of the work; 
and .« lall cause its contrac •')rs ind subcontrac
tors :o pay ail such clalnE lawfully made against 
them. Nothing herein conteLied shall be deemed 
to constitute a consent to "^e creation of any 
lien or claim against the p.-2mlses, 

3) Tne Operator shal: procure and jaaintair, 
in ef.ect during the perfor-^nce of the construc
tion vork Conprehensiva Ger.'.'al-Automobile Lla-
bilit:' Insurance, including =iutoaotive, and 
cover'.ng bodily-injury (inc. ̂ dlng death) and 
property-damage liabilltyj .:.th a contractual 
liability endorsement cover..^g the risks and 
Indemnities listed In subser.ions (11) and (iii) 
of paragraph 1 of this Arti..--e VIxI, which shall 
be in iddltlon to all polic-.^s of insurance other 
wise rr̂ quired by this Agree ;nt, or, if the work 
Is to '.je done by an indepen n̂t contractor, the 
Operator shall require such .cntractor to procure 
and m:=-l.ntain such insurance -n the nes".* of the co. 
tractor in either casa, in .1 x±'cs not lower than 
those -et forth for such c& gories of insurance 
in thf following schedule: 

(1) Bodily-injury :lability: 

For injury or rongful death 
to one person: $1,000. .̂ 00.00 

Fo'r injury or ro.ngful dso.th 
to more than r;e person from 
any one accldf/c: $10,00C',.OOO.OO 

For Aggregate roducts-
Completed 0per:lon3 $10,O0C '00.OC 

(11) Propsrty-da^ra.?- liability; 

For all dft;r.!ige ariGin^ 
out of Injury ) or destruc
tion of proper : in nny one 
accident: ^10,000 .•00.00 
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As to the ins'jranc required by the prov Uons 
of this Art cle VIII and the insu " :ince required under A -.icle 
XIII, certi ied copies of the poi :ies or certificates 
evidencing ne existence thereof : binders shall be 
delivered t' the Port Authority a least ten (10) days rior 
to the comm. ncement of any constr :tion by the Contract. .' as 
to the insu' ance required under I\ "zicle VIII and within :-en 
(10) days a ter the acceptance of :his Agreement by the :*ort 
Authority a-- to the insurance req ired under Article Xi: I. 
In the even' any binder is delive • >d it shall be replac-.i 
within thir--y (30) days by a cert :ied copy of the poliy 
or a certificate. Each such copy jr certificate will c- --jtain 
a valid pro- Lsion or endorsement lat the policy may no- be 
cancelled, vBrminated, changed or lodified without givir:: 
ten (10) da; >' written advance no -Ce thereof to the Por'. 
Authority. \ renewal policy shal' be delivered to the r-rt 
Authority a. least fifteen (15) d s prior to the expir- ' ion 
date of any expiring policy unles the policy expires a i.er 
the expirat.-'in date of thi-s Agree 'nt. If at any time • :.y 
policy shalj become unsatisfactor to the Port Authorit: 
either as t<. form or substance or f the carrier issuin-
such policy r.hall become unsatisf. tory to the Port Autl .rity, 
the Operator, shall promptly obtai. a new and satisfacto-
policy in rolacement. 

(4) Title to all r-nstruction work requ., red 
hereunder s). ill vest in the Port ,' .thority without the 
execution or any further instrume;. • as the sam.e or any x .rt 
of such conf^'ruction work shall b'̂  constructed upon or 
annexed to i. :e premises. 

The phrase "the cor- of the construction .ork" 
as used in iMs Agreement shall bc' the sum of the follov. ng 
items of eKi' nse incurred by the C - erator in the perforr nee 
of the const .-uction required herei der to the extent the 
the inclusic of the isame is perm: ted by sound account; q 
practice: 

(i) all conti 2t costs; 

(ii) all insui .nee and bonding cost.̂  

(iii) all other labor and materi.-̂ l co -5; 

(iv) all costs cor architectural and 
enc neering services and - /orhejid, the same in '-le 
age egatc not to be in G.\ -;SS of ten percent (1 0 
of ;ne total ot items (1), (ii) and (iii). 
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:f .required by the Por Authority, the 
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"he Port Authority sh> 1 have the right, 
through its du.-- designated represen. tives, to inspect 
the constructi( i at any end all time: during the progress 
thereof, to in.', ect during regular b: iness hours, the boo^ , 
records, piano, specifications and o cr data in pocsesoio: 
of the Operator, insofar as the same elate to the constru< ion 
required under ;his Article VIII. 
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The Operator shall t- roughout the teruv of 
this Agreemen • , assume the entire r -iponsibility and shal. 
relieve the Pc :t Authority from all .-esponsibility for al, 
repair and mai.itenance whatsoever i' the building to be 
constructed b; it, whether such rep;_r or maintenance bs 
ordinary or extraordinary, structur.- or otherwise and 
without limiting the general^-ty her. -.)f, shall: 

(i) keep at ,. Ll times in a clean 
and o:*ierly condition and a.:;pearance the premises 
and a:.u of the Lessee's fix r. .ires, equipment and 
personal property which are located in any part 
of th.? premises which is op:n to or visible by 
the goneral public; 

(ii) take goo - care of the buildinc. 
maintain the same at all ti-os in good condition, 
reaso. able wear and tear ex.:--;ptGd; make all repai.-5 
and r-..-placements inside and outside which repair^i 
and r--olacements by the Oper.itor shall be in qual.ty 

' 'and ciissnot inferior to t.. * original material L-.-i 
workm.;nship 'and the Operator shall promptly pay t r a 
cost and expense of such re/airs, replacements an-
main t̂ -'nance; 

(iii) provide Jid maintain ail fire 
prote'.-tion and safety equip-, int and all other 
equip:-:int of every kind and .lature required by 
any l...v, rule, order, ordin.-i.ice, resolution or 
any ro.ifulations or provisio.* 5 of this Agreement; 
and 

(iv) the Oper. :or shall repair any 
damag to the paving servin the building in the 
entra. ces to and exits ther.erom, v;hich damage if-
cause by any oil, gasoline, grease, lubricants c 
other inflammable liquids o.- substances having a 
corro ive or detrimental ef set thereon. 

'. In the event the Ope itor fails to corr̂ î ienc 
so to maintai:., clean, repair, repl.:je, rebuild or paint 
within a peri J of sixty (60) days iter notice from the 
Port Authorit so to do in the even that the said nocicf 
specifies tha- t.he required vjor!: tc ê accompiishijci by tJ . 
Cpe'cator incl :es maintenance and/o • repnir other than 
preventive ma. itenancc, or v;ithin a period of one hundrsc. 
eighty (180) iyL> if the said nocic specifies that the -s. :.; 
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to be acconjllshed by the Operate- involves preventive 
maintenance only, or failn tc corr.lnue to completion 
the repair, replacement, rebuildl.:^ or painting re
quired to b. repaired, replaced cr painted by the 
Operator, tne port Authority may, at Its option, 
and in addition to any other reme-Hes available to it, 
repair, rep.'.ace, rebuild or paint xXl or any part of 
the bulldln.7. and the cost thereof shall be deducted 
from the Operator's monthly comperiaBtion. 

On the first day cf the month following 
the completion date of the buildi.-̂ .? to be constructed 
by the Oper--tor hereunder and on ;ne first day of each 
and every succeeding month thereaiT'er during the effec
tive period of this Agreement^ thr port Authority agreei-
to pay to the Operator as addltiori.:il compensation here
under an equal monthly amount, which If paid over 300 
consecutive nonths would be sufficient to amortize the 
Operator's cost of Construction Wcrk, together with in
terest on tr:e declining unpaid bai::.nce at the rate of 
six percent (6^) p e r annum. Upon 'vhe expiration date 
of this Agreement (or upon the expiration date of any 
extension or' this Agreement), or i',.ion the earlier ter
mination hereof, the Port Authorl'y agrees to pay to tĥ ; 
Operator the balance of the Opera". :r's unamortl2ed caplT.-tl 
investment in the building constri'-ticn as of the date o; 
expiration t:' this Agreement (or t'r.e date of-expiration 
of any extension hereof) or upon t.̂ e earlier termination 
of this Agreement. In determinln;. the Op8rator*s un
amortized cj'-.̂ ltal investment in th? construction the Por^ 
Authority sh-̂ ll consider the Oper£.:or's Cost of Construc
tion Work. f.:v said items of cost c.-e set forth in subpar:*.-
graphs (1) -i-.rough (iv) of Paragraph 4 of this Article vril, 
and deduct *:.̂ erefrom an allowance : t r depreciation and 
amortization to the date on which ruch unamortized in
vestment is -oraputed on a straight-line method over a 
period of t- \nty-five (25) years i.'llowlng the completicn 
date of the Operator's constructlcn work under this Agre -
ment, 

-Article IX, Fueling T.-ucks to be Supplied t- the Operator 

In additlr^n to operating and me : ataining the System, 
*he Operator naon the rommencsment of into-p-ine fueling services 
t:t the Passenger Term:! .al Building first occ.aied shall, as 
of the coiamencement of into-plane fueling se vices ot the Ter-
r.dnal flrfit completed -ndj upon the corapletl .i of both Terminals 
F̂ hall thereafter as tc both Terminals take c ir the Fuel StorAg:? Tnks 
ocated in the iSlorth P il l?ana and shall per 3rm by Qsans of refua . .-r 
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trucks deliveries of fwel, either from the B !.k Storage Area or 
':.he North Tank Farm, a.".l into-plane fueling •: passenger and 
i-:argo carrying aircraf- both of Scheduled an. Non-scheduled 
Airlines not having as-igned Gate Positions . Passenger Terminal 
nuildings A or B and Scheduled Airlines havir -i Gate Positions for 
nny such Passenger Ter.-inal Buildings but wh.. at the time are 
using Cargo Building o.- other Airport Facili:.es. The Operator 
.v.hall also deliver aviation fuel by means of refueler trucks in 
cases where there is a oreakdown in the Under ;round Fueling 
System or in other emergency situations to p. .^senger-carrying 
Aircraft of Airlines hrr'/ing Gate Positions. t is understood, 
however, that truck delivery operations shal-, so far as possible, 
be kept at an absolute minimum. 

Nothing herein contained shall !̂'̂  deemed to give the 
Operator any right to r erform fueling servic- for private, 
corporate or itinerant aircraft or helicopter-: or for air taxis 
(except when such air .axis are performing s.rvices for an Airline 
Lessee having an assigned Gate Position and .-•ten using such Gate 
t'osition with the appro/al of such Airline L-̂  ̂ see) and fueling 
cervices for all such -itinerant aircraft, hel copters or air 
taxis shall be performed by a Fixed Base Operator at the Airport. 
The fuel operator here-nder shall receive an,: store fuel for the 
Fixed-Base Operator, 

In order uo perform the obligations imposed upon the 
cperator by this Article IX the Operator at .s own expense shall 
obtain and make use of nn adequate number of refueler tank trucks 
end. tenders meeting Pore Authority specif ica-, _ons therefor, so as 
to provide adequate, sofe and efficient into-;..lane fuel deliveries 
to passenger-carrying r.nd cargo-carrying air-/-aft of Airlines in 
Terminal Buildings A o. B using facilities o: .ler than Passenger 
"srminal Buildings A or B and to passenger-c i rying oc cargo-
carrying aircraft of ai L Airlines not having ate positions at 
Terminal Buildings A or B and to passenger-c. rrying and cargo-
carrying aircraft of all Airlines in cases wi-;..re the Underground 
Fuel System is not avaj table. 

As a guid-- to the Operator in biding hereunder, it 
is the Port Authority';; best estimate that ii, order to provide for 
adequate, safe and efficient truck deliverie- of fuel the Operator 
will require the use o:* eighteen new tender * ucks which are to be 
bailt to Port Authorit; specifications. The -perator shall providi.' 
the Port Authority with, shop drav/ings and spi -ifications of the 
tender trucks which th- Operator proposes to -rocure prior to the 
construction of said t: icks. The Port Autho •ty shall have the 
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right to reject any p-oposed trucks which in the Port Authority's 
opinion do not meet i;.3 specifications, Th-:- Port Authority's bes". 
estimates of the number and capacities of th<j tiaicks are as follow?: 

(a) 8 - 10,000 gallon tender truc':;s; 

(b) 8 - 8.500 gallon tender truc'/.s; 

(c) 2 - 5,000 gallon tender trucks. 

Pending the completion of the fueling trucks, the Operator, 
as necessary to make t.-uck deliveries, shall avail itself of sufficient 
trucks for the perforrr:ance of necessary serv.tces prior to the comple
tion of its trucks as aforesaid and to this r-nd, if it does not h^ve 
ouch trucks available, shall arrange to ren;-, lease or hire the same. 
The amount of the rentals or fees peld by tive Operator for the Int.srim 
use of fueling trucks, prior to the coDpleti:>n of the custom built 
fuel trucks and the Operator's acquisition tnereii/f shall not be l.n-
cluded in the Operator's gallonage fee bids. Upon the acquisition 
by the Operator of thf' fuel trucks to be cor.itznicted, the Port Au
thority shall reimbur5a the Operator for th^ fair rental or fee vnlue 
of the trucks xised by it during such Interi:^ period, which fees shrill 
be subject to the approval ahd audit of the Hort Authority. 

The purchase price of the propose-] trucks shall be subjv-ct 
to the approval of th£- Port Authority and t;-2 Operator accordingl: 
shall advise the Port Authority prior to auunorizing construction 
of the price to be paid for the said tender crucks. 

The Operator shall also equip its?If with whatever other 
equipment is required by the Operator for t'..3 performance of adeqv-i.te, 
safe and efficient op-.-ation of into-plane : aeling services at th-: 
Alrport. The Operator shall maintain at all times during the period 
of this Agreement, in good and satisfactory condition, the tender 
trucks acquired by th-. Operator and also th: hydrant carts used 1:; 
the into-plane fueling operations in such m.j:mer that the same shi* 11 
at the time of the exolration date of this A^jreemant be in reasonitily 
safe, sound and good condition, reasonable wear and tear excepted. 

On the firs', day of the second monch following the Oper.1 tor's 
acquisition of the fu .1 trucks required xmd:'r this Agreement and on the 
first day of each and s'^er^f month thereafter during the effective neriod 
hereof, the Port Auth:irlty shall pay to the Operator in addition ro all 
other compensation pr.-.vided herein, an emou.n:: equal to l/8^th of t.ie 
unamortized costs of - ach fuel trucks plus .iterest on the declining 
unpaid balance at the rate of six percent (̂  1>) per annum. 

Upon the explrction date of this ' .̂reemsnt or the e;<plr::tion 
date of any extension hereof or the earlier termination date of t X3 
Agre^e^nt ,the Operate- shall transfer to th-.? Port Authority all o;' 
theXc^era;;tor's right, title and Interest in :>nd to the fuel tender 
trxiclcs-i 6titained by th-. Operator hereunder a.vJ shall execute and deliver 
to|yth''e''Port Authority such docunents, bllle of sale and other ovi; inces 



o t title properly endorsed and/or e.;{ecutod ro as to convey the title 
to said trucks to the Port Authority free a. i clear of any liens or 
encumbrances thereon. The Port Authority shill pay to the Operato-
upon the acquisition of the title to the tenier trucks aforesaid cr as 
soon thereafter ae thr Operator's unamortiz '.i interest therein car 
be determined, an anoint of money equal to che unpaid balance of 
the Operator's unamorr.ized interest in such trucks at the time of 
the acquisition of tl:le thereto by the Por̂ . Authority, based on an 
overall useful service life of said trucks of seven years each. 

Article X, Relationship Between the Parties 

This Agreement shall not consti.ute the Operator, the 
agent or representative of the Port Authorl-.y for any purpose wha:;-
soever, and with relation to the Port Authoi'lty the Operator shall 
be deemed at all timer- to be an Independent contractor, solely re
sponsible for its opci-atlons at the Airport :ind for all losses sri^-ing 
from such operational. 

It la agr?';d that this contract ts not only for the 
benefit of the Port A^.thority, but also for tshe benefit of all 
Airline Lessees of Terminal Buildings A and "̂, and of all Scheduled 
and non-Scheduled Airline Operators £U-id othr-.-s storing aviation f'uil 
in the Bulk Storage Area and in the ilorth T vik Farm Area. 

Article XI. Character of Service 

The Operator shall operate the .̂ /stem and shall provi'.;? 
into-plane fueling eervicee on a 2ii-hours-a-lay, 7-days-a-week ba-ls 
and shall maintain su;h operation all in fu.' I compliance with the 
standards and requirements of the Port Authv:*lty as set forth in 
Exhibit C hereof. Thf Operator shall furnl'. i such services fairly 
and impartially to ea;h and every Airline L.-.= see at Terminal Buildings 
A or B and other Airline Users of the Syste.'i and shall not favor o-
prefer any Airline Us rs over any other Airline Users. The operator 
shall conduct an adeq'.ate, safe and eff icier.-: and economic operation 
and provide the types and kinds of services leslred by the respecMve 
Airline Users, In this connection the Oper-:-̂ or shall familiarize it
self with the departu.'-e schedules of the Airline Lessees so as to be 
able to most efficlen:.ly and expeditiously r./jcommodate the fuelin;: 
requirements of the various Airline Lessees. The Operator further 
agrees to consult reg'^larly with the Port Ar.chorlty and, as requl...id, 
with the respective A'.rllne Lessees concem^ig the perforrr̂ ancs of 
services to be render d pursuant to this Agi*-cement and to establir.i 
operating procedures oilculated to render svr.h services in an adei-nate, 
safe, efficient and prompt manner. 

- 23 -



Ar-lcle XII. Method .--ayment to Operator 

Not later than the 20th day of t : a month following the 
mô ith Iti which the Operator commences care-tak:ng operations of the 
Sy:>tem and not later thaĵ . the 20th day of each succeeding month cove-in'-': 
th ? first three months c:' ths effective period of this Agreement, the 
Port Authority shall pay to the Operator for t;.:̂  preceding month an 
amount equal to one-thlrJ of the Operator's cc. t allocated to care-
ta:̂ lng operations as provided in Article II he.-eof which foregoing p^y-
nent sh»ll be subject tc further adjustment in the event that the car̂ *»-
t£:-.lng operations exceed or are less than the :̂ ..-itlcipated thre«<^mont^. 
period. 

The Operator shall certify to th? Port Authority, not 
later than the 20th day of the month followinf the month in which into-
pl.ine fueling operations commence and on the tOth day of each and evrry 
succeeding month thereafter during the effective period of this Agree
ment, by means of a sworn statement, the number of gallons of aviation 
fu»l delivered ty the Operator Into the planee of all Airline Users cf 
tha System during the preceding calendar month. • The total number of 
gallons of aviation fud so delivered by the C.-erator shall be added 
to the total gallons of aviation fuel delivered by the Operator for -ill 
prior months of the fiscal contract year. The resxxltant total shall 
than be annualized by mi:ltlplying by twelve ar.a dividing the product by 
thd number of actual mon'hs in the fiscal contract year. The rate p-:;-
gallon applying to the r.̂ -nge within which the s.inualized total gallcna 
le included shall be mui-iplled by the total n-iaber of gallons deliV':;red 
since the start of the fiscal contract year, 7he resultant product, 
less the total compensation payable to the Operator since the start 
of the fiscal year, less one-twelfth of the total care-taking payments 
made to the Contractor, trhall constitute the Er.onthly compensation (ejcoept 
for amortization and lnt3reEt payments provldsJ. in Articles VIII and IX 
hereof) payable to the Ocsrator for such precetUng month, which compensa
tion shall be payable wirhin twenty days follo.ving the receipt by thr 
Port Authority of the Operator's certification of the number of gallons 
of aviation fuel deliver-id in the preceding month. 

The Operati;r shall also prepare : nd deliver to the Port. 
Authority and to each supplier of aviation fuel a sworn statement shoeing 
th-3 total gallons of aviation fuel received frc-a such supplier on behalf 
of each of its Airline Customers at the Airport during the preceding cal
endar month and the numb-ar of gallons delivered by the Operator into the 
planes of each Airline Customer of such supplier. 

The Operator shall also prepare not later than the 20trt day 
following the close of tha preceding calendar :-onth a sworn statemerc for 
each Airline Lessee and <-ach Airline User of f'.-̂l at the Airport sho-ing 
th-; number of gallons of aviation fuel actuall.' delivered into aircraft of 
such Airline Lessee or Airline User by the Operitor during the preceti Ing 
calendar month. 

In order tc insure accuracy of s- ch receipt and daliver-/ 
rc'jcrds the Operator agr-:̂ e8: 

(1) .0 p.alntaln. In accordi.ice with accepted ; 
accoxintlng practice, records and '̂ jooks of account 
recording aj.l its transactions he-junder, which records 
and books c* account shall be kapr. at all times within 
the Port of New York District, 



and for one (1) ycAT after the explratic- or earlier 
termination of thia Agreement] 

(2) to penult during ordinary business hours 
the examination sad audit of such recorcs and books 
of account by the officers, employees e.'-̂d representa
tives of the Port Authority; 

(3) to permit the inspection by the officers, 
employees and representatives of the Port Authority 
of any eqiiipment used by the Operator, including 
without limitation thereto, any metering or measuring 
devtcea-f euid 

(4) to Install and use such me?.£uring and 
metering devlcei]» invoicing machines and other equip
ment or devices for recording quantltl:̂ s received and 
quantities delivared as may be appropriate to the busi
ness of the Operjitor and necessary or Jesirable to keep 
accurate record 2. |£ 

Article XIII. Indemnity: Liability insurance 

(a) The Operator shall IndemnlTy and hold harmless 
the Port Authority, its Commissioners, officer?, employees and 
r-'presentatives and the Airline Lessees and Al.̂ llne Users of the 
System, their directors, officers, employees :-id representatives 
from and against all c3Alms, Just or unjust b..- third persons made 
a.3;alnst the Operator of the Port Authority on account of personal 
injuries (including wrongful death), loss or ;:amage of any kind 
v/hatsoever including lose of any and all reve-nues to Aircraft 
Operators (whether or r.ot resulting from phy;-.leal damage) resulting. 
from aircraft being grounded due to or allege i to be due to causes 
f-rlslng. or alleged to .--rise out of or in connection with the use 
of the Fuel Facilities or the System or out c:' any other operation: 
of the Operator at the Airport (whether or net actually caused by 
or resulting from use or operations) and whe iher such claims arise. 
In whole or in part, from any acts or omissi'>ns (whether negligent 
or not) of the Operatcr, of the Port Authoriiiy or of third personc. 
and whether such acts or omissions are withJn or beyond the contrcl 
of the Operator, excepting only claims which arise solely from af-
flrmative wilfiil acts done by the Port Autho.-ity including claims 
by the City of Hewark against the Port Auth-rlty pursuant to the 
provisions of the Basic Lease, whereby the r.>rt Authority has agrr-̂ d 
to Indemnify the City against claims, and fr.T all expenses incurr- 1 
by the Port Authority in the defense^ settl'.ment or satisfaction 
thereof. Including e:<̂ ense8 of attorneys, 7f so directed, the 
Operator shall at It̂  own expense defend a-: linst such claims, in 
which event it shall .lot without obtaining xpress advance permi.-.-. ion 
fj?Gnip..the.general Cou-mel of the Port Autho.-ity r.ii.<;e any defense 
InYpiP%ng^lh any way the Jurisdiction of t ..- tribunal, immunity > . 
itiVe/P̂ '̂ : A-uthority, Tovemriental nature of the Port Authority or 
'•t̂ isplibj/l'Bibnc of ar./ statutes respecting .'-alts against the Port 
Âuf̂ fiOTlt'y.i The provisions of this clause mall be also for thr 
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benefit of the Commlr sloners, officers, â -rnte and employees of tne 
Port Authority, so t.-:at they shall have ali of the rights that tr.-:̂y 
would have hereunder if they were named at each place above wher*̂  
the Port Authority ir named including a direct right of action â irainst 
the Operator to enforce the foregoing lnder_nlty, 

(b) The Operator in its •-•••m name as Insured an' for 
the benefit of, itsel;\. shall maintain and - .ly the premiums on th*: 
following described policies of insurance ..iiich shall cover its opera
tions hereunder and the risks and Indemnit: :'?s listed in the prec^-edlng 
subparagraph (a) of -̂hls Article XIII and -.hich shall be kept in of fee ; 
during the entire peî iod of this Agreement: 

1. Comprehensive General Liability 
Insurance, Including contract and products 
liability, and automobile liab'.lity insurance, 
all in limits not lower than the following 
which insurance shall not contain any care, 
custody or control exclusions nor any exclusion 
for bodily injury to or sictae-^s, disease or 
death of any employee of the Operator: 

(1) Bodily-injury liability: 

Por injury to or wrongful 
death to ont: person: $1,000.COO.CO 

For injuries to or wrong
ful death to more than 
one person in any one 
occurrence: $20,00.',000. CO 

Por Aggrega-e products-
Completed Operations: $20,OC;0,000.00 

(11) Property danage liability: 

For all dajr.a.ges arising out 
of injury to or destruction 
of property (including the 
System) in ^my one•occurrence: 

$40,OC--',000.00 

2. Workmen's CompenEj-tion Insurance and 
Employer's Liability Insurance in limits not less 
than $300,000 for each occurrence and covering the 
liability of the Operator as e..-. employer under the 
Workmen'.: Compensation Act of tne State of New 
Jersey t-rd covering all of the liability of the 
Operator as an employer. 
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Th:' Operator shall obtain and through
out the effective term of this A^reer.^nt maintain 
and pay the co.̂ Cs of a policy of fir-- and extended 
coverage. 

Th^ Operator shall, durir.:; the effective 
period of this .ngreement, also obtain and maintain 
in effect in î .s own name a policy o;' Inland Marine 
Legal Liability Insurance to the full insurable value 
covering fuel owned by others in the care, custody 
and control of the Operator, Each o/ the policies 
aforesaid shall contain an additional endorsement 
providing that the insurance carrier shall not, 
without obtaining express advance perniisslon from 
the General Coimsel of the Port Authority, raise any 
defense Involving in any way the Juri-=idlctlon of the 
tribunal, the immunity of the Port Authority, its 
Commissioners, officers, agents or erployees, the 
governmental niiture of the Port Authority or the 
provisions of r.ny statutes respectln,-', ailts against 
the Port Authorlcyo 

(c) '.ertification of such •-isurance shall be 
evi :Ienced in accordance v.-.; th the provisions of .he first paragraph of 
Art •.cle VIII thereof appe..tring on page l6. 

Article XIV. Assignment 

The Operator covenants and agree:; thet it will not sell, 
tr-msfer, assign, mortg&-;e or pledge this Agrê -oient or any part therc-of, 
or any rights created he.-eby. The Operator further covenants and agrees 
th-̂ t the rights granted ;.o it and the oblisati:ns Imposed upon it by 
this Agreement shall be exercised only through the medium of its officers 
and employees. 

Article XV. Garbage Recoval 

The Operate- shall be responsibl? for the removal from -/ne 
Airport of all garbage, rOebris a-nd other v/aste inaterials (whether solid 
or liquid and including T:hereln without limita:ion thereto all aviation 
fU3l or other petroleum products condemned as unsuitable for avlatic i 
uta, tohether removed frou aircraft or of other vehicles^ arising out : :' 
It.T operations hereunder. Any siich aiaterial v -lich ciay ̂ e temporarily 
stored in the open shall be kept In suitable v-iste receptacles, the --ame 
to be made of metal €Lnd -.̂ quipped with tight-f.̂  ..ting covers, and in tvry 
ctisa to be designed so i," to safely contain ti*̂  waste material place-: 
therein by the Operator. The Operator shall i .e extreme care when e -
fecting removal of all .: ich material, and shal^ in .no event make use 
of any facilities or eqLipnent of the Port Au-:';orlty except with Itj 
prior written consent. ,ro such raaterlal shall be thrown or dischart'-d 
u-nn any gro'ond area of •:he Alroort or upon aiv waters vrt.thln or bov..-.Jlng 
tir.î Alrport except with -he prior written con. -nt of the Port Author zy , 
which'sffkll. Include a d.-.-lgnatlon of ground a-j •& or v/aters to be use-;, 

(̂  c-T-i '- ••'̂ ®̂ Operator shall not do or perr.lt to be done anything 
V'^^'^SSSlSyWM')^^^® witn the effectiveness or -iccescibility of the 
' "̂If- '?r4ijge:i'br/.garbage syer-^ns, flre-alann syster- .<;prinkler system, f 1. e-
-dlv''?5£ff*^JJ5g5gs>. Insta-iLed or located in any .irea or areas on the Alr-



Article XVI, Notices 

Except wh< :e expressly required r pertnitted herein to 
be oral, all notices, re:uests, comments and r-.-provals required to b-
gi/en to or by either p;irty hereto shall be ir writing and all such 
nc-ices and requests shMl be personally deli\t;red to the duly desic 
nsuoed officer or repress itative of such party --r delivered to the of ice 
of such officer or repre-entatlve during regul r business hours, or 
fc:-warded to him or to ".. -.e party at .such addre- s by registered mall. 
Thi Operator shall Inser" herein an office wit.-.in ths Port of New Yc.t 
D:.strict and an officer or representative the;-'̂ of whose regular placr-
oj' business is at such c r'fice and upon -whom nrcices and requests may 
be served. Until furthoi- notice, the Port Au::.-:ority hereby designat-s 
its Executive Director ?.r.d the Operator deeigr.^tes 
th3 person holding the rj'flce of 
of Its Company, as thei:- officers upon whom no rices and requests may 
be served.' The Port Aut;iority designates its office at 111 Eighth 
Av3nue, Kew York, New York 10011 and the Oper.-'.tor designates its ofiice 
a-'': 
as their respective off: ̂es wSasre notices and requests may be server. 

ArTilcle XVII. Construe:ion and Application of Terms 

(a) T^e Articles, Sections an- paragraph headings, :• 
any. In this Agreement, ,3:re inserted only as '•. matter of convenienc 
a.'d for reference and 1.- no way define, limit OT describe the scope or 
intent of any provision Hereof. 

(b) The terms, provisions and obligations contained in 
t̂l'̂  Exhibits attached h-rreto, whether there s--; out in full or ae o^.r-nd-
m-r'nts of, or supplement: to provisions elsewh re in this Agreement .all 
h:-tve the same force and effect as if herein s.-t forth in full. 

Article XVIII. Non-Llaciillty of Individuals 

No Comr sslonere, directors, .""fleers, agents or em
ployees of either party ncreto shell be charf i personally or be he:! 
C'ntractually liable by or to tha other part^ for any term or provi ii 
c • this Agreement or of any supplement, modii .'iation or amendment t •> 
t .is Agreement or becau e of any breach there f or because of its c thei 
e :ecutlon or attempted •xecution, 

A-tide XIX. Condemna-f-'on 

In any ac ion or proceeding in: ttuted by any govern-
m.-ntal agency or agenC s for the taking for public use of any 
interest in all or par-̂  of the Underground Ft 1 System so as to 
r-.-:nder the same unusab?. or inoperable in whc 5 or to a substantia: 
C'jgree, or in all or p: -t of the land upon w!' ch the Underground 
>iel System is located -T the takiny for a pi lie use of any Intere i 
1 >: all or a substantia! part of the Public Li ding Area or the 
r.iblic Rajip and Apron / -ea at the Airport, tl Oper.ator shall not 
h^. entitled to assert i-:y claim to o.ny avv̂ -rd ade or to he made 
tnerein or to institut- any act or proceedln;r or to assert any 

- 2>5 

.on 



claim against such agen:/ or agencies for any "uch taking, it 
being understood and ag; 2ed by the Operator tr.it the Port 
Authority shall be entî -ied to all of the comp-nsation or award 
?n.i.ie or to be made or pr-ld for any such taking, agreement or any 
cl.iim or right of the Or.rator. However, in t^e event of any such 
taking the Port Authority shall purchase from 'he Operator the Opere-
tor^s unamortized investment in the building rcnstTnicted by it here
under and thereupon this- Agreement shall ce&se and determine In the 
sa-Tie manner and with the same effect as if the said date were the 
original date of expiration hereof. 

Article XX. Labor 

The Operator shall furnish such competent and adequately 
trained personnel as are necessary to perform "he services required 
under this Agreement. If any such personnel do not perform the ser-
v.-lcee required hereunder in a proper manner, fatisfactory to the 
Mansiger of ths Airport, the Operator shall rer:ove such personnel and 
renlace them with pereon.ael satisfactory to th.* Manager within twent^ 
four (24) hours. • 

The Operate:- in Its operations hereunder shall abide by 
tha terms and conditions of and pay the rates of wages, and holiday, 
idle time, vacation, severance pay and sick le-ive allowances specl-
fii'd in the applicable collective bargaining l.'/oor agreements to 
which, it is a party, or -if it has no such agre'-oient it shall pay 
at least the rates of wa;;es and the additional compensation paid 
by employers of labor pe.-forming similar services under similar 
conditions in the New Jersey-New York metropol yten area. 

The Operator shall not employ any persons or use any 
laDor, or use or have any equipment, or permit any condition to exift 
which shall or may cause or be conducive to any labor complaints, 
troubles, disturbances, iisputes or controvertrles at the Airport 
which interfere or are likely to Interfere wltii the operatton of 
th-e Airport by the Port Authority or with the operations of the 
Airline Lessees or other users of the Airport or with the operations 
of the Operator under this Agreement, 

The Operate: shall immediately give notice to the Port 
Aui^hority (to ba followe : by written notices srd reports) of any 
an'-i all Impending or exi-ting labor coaplaintf . troubles, disputes 
or controversies and the progress thereof. Thr operator shall use 
lt.7̂  best efforts to resolve any such complaint, trouble, dispute 
or controversy, 
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Article XXI. Non-Pis .rimination 

During th.= performance of this .'.jreement, tha Operator 
agrees as follows: 

(1) The ..'perator will not discjiminate against any 
employee or applicant for employment becaus- of race, color, rslinon, 
sex or national origi-. The Operator will .-ike affirm.ative actio.'. 
to insure that appliciints are employed, and :hat employees are troitec 
during smployment wit.-.jut regard to their r'-,7e, color, religion, ĉ e:< 
or national origin. .T>-ich action shall incl^ie but not be limited to 
che following: employment, upgrading, dem.o- ion or transfer; recruit
ment or recruitment advertising; layoff or ^irmination; rates of zay 
or other.forms of com:-.-snsation; and selecti.:n for training, inclu.iing 
apprenticeship. The Cperator agrees to pos.- in conspicuous place-., 
available to employee:̂ - and applicants for e.r.ploymsnt, notices setz.ng 
forth the provisions oz this nondiscrimination clause. • 

(2) The Operator will, in all .solicitations or adverr ise-
aents for employees pl-iced by, or on behalf v.-: th^ Operator, state --h5.t 
all qualified applica." ts will receive consi-.-oration for employmen-. 
without regard to rac-i, color, religion, se.-- or national origin. 

(3) The operator will send to : nch labor union or re' .'e-
tentative of workers v.uth which it has a co-iective bargaining ag-i'-2e-
.nent or-other contrac- or understanding, a :. jtice advising the la. or 
-.inions or workers' representative of the Op.- .-ator's commit:?.ents u' :er 
section 202 of Executi/e Order No. 11246 of .Jeptember 24, 1965, a: J 
-jhall post copies of t-:".e notice in conspicu-..;s places available t-
employees and applica:-is for employment. 

(4) The uyerator will corr̂ ply v;_ih all provisions of 
;::xecutive Order No. 11-46 of September 34, '65, and of the rules 
regulations and relev£-.,jt orders of the Unit.. . States Secretary of 
Labor. 

(5) In ti'.̂  event of the Operat-'''s nonco.r:ipliance wit 
~he nondiscrimination -.lauses of this Agree) nt or v/ith any of su: . 
rules, regulations or vrders, this Agreemen- may be candelled, 
•:erminated or suspends . in whole or in part. 

(6) The (. -erator will include ; - e proviiiions of para-
.raphs (1) through (6; in every subcontract r purchase order 
•-nless e.^emptcd by ruy-s, regulations or or̂ . rs cf the United Sta- :s 
."•acretary of Labor is.- ed pursuant to Z e c t i t 204 of Executive Or .:.' 
o. 1124(3 of September 24, 1955, so that su-. prov/iiiions will be 
inding upon each subc ntractor or vendot'. he Operator will tak-. 
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:5uch action with respc .-t to any subcontract .-r purchase order 
:is the Port Authority ray direct as a means f enforcing such 
provisions including 5j-:nctions for noncompli .nee. 

In addition to the foregoin.; the Operator furthe.' 
Ligrees to observe and comply fully with the provisions of N.J.3.A. 
10:2-1 through 10:2-4, dealing with discrimi;:ation in employment c" 
public contracts, and che Rules and Regulations promulgated pursucr.c 
thereto are hereby mad-' a part of this Agree, ent and are binding 
upon the Operator and -t shall not be a defc-.se to the Operator ir. 
tt.ny action arising directly or indirectly ou- of such legislation 
and Rules and Regulations that the Port Authority may not be subje- :t 
thereto. 

The provisions of the prece-iing paragraph are for 
the benefit of the Attorney General of the £-.ate of New Jersey, 
Division on Civil Rights in the Department c: Law and Public Safe: 
of the State of New Jersey, and tha Director thereof es well as fc: 
zhe benefit of the Pore Authority and said Division and Director 
shall have a direct riĉ ht of action against - he Operator to ef fecr .-
ate the intent of this clause. 

Article XXII. Force K-'jeure 

Neither the Port Authority nor I ,e Operator shall be 
ceertied in violation of this Agreement if it •= prevented from 
performing any of its obligations hereunder / reason of strikes, 
boycotts, labor disput:-3, embargoes, shortag-j of material, acts oi 
Cod, acts of the public enemy, acts of super or governmental 
,-iuthority, weather con .Ii tions, tides, riots, rebellions, sabotage 
cir any other circumsta.'.ce for which it is nc: responsible and whic--
is not in its control. 

/.rticle XXIII. Termin.-.clon by the Port Auth-ricy 

(a) If an- one or more of the t llowing events shall 
occur, that is to say: 

(1) "ne Operator shall bee .ne insolvent, or 
shall take th.e be-.efit of any oresent c-.- future insolvency 
statute, or shall .-ake a ge.reral a5sic;r. ^ni for tht-i benefit 
of creditors, oc rile a volunc-.'.ry petit- on in bankruptcy or 
a petition or ans i;r seeking an arrange z r . t , or its reorgnni:: .-
tion, or the read -astment of its indebt iness under the Fede.-.1 
Bankruptcy laws o under any other lew c statute of the Uni- i 
States or of any late thereof, or con: -it zo the appointrr.en-
of a receiver, tr.stee, or liquidator c all or subiicantiali' 
Oil Of its proper-./; or i 
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(2) '/ order or decree of court, the Operator 
shall be adjudged bankrupt or an order nail be made approvi: 
a petition filed ./ any one of the crec tors or by any of th 
stockholders of t-a Operator seeking it reorganization, or • 
readjustment of i-s indebtedness under -ne Federal Bankruptcy 
Laws or under any law or statute of the United States or of 
any state thereof or 

(3) .' petition under any i rt of the Federal 
Bankruptcy Laws c: an action under any resent or future in
solvency law or c atute shall be filed gainst the Operator 
and shall not be ismissed within thirf (30) days after zhe 
filing thereof; i d 

(4) "he interest of the 0[ -rator under this 
AgreemLent shall L-. transferred to, pas- d to, or devolve upo.-. 
by operation of I-w or otherwise, any ( .her person, firm or 
corporation; or 

(5) ihe Operator shall, w -hout the prior 
written'approval --f the_Port Authority, become a possessor 
or merged corporc-.ion in a merger, a C' • stituent corporation 
in a consolidatio.-, or a corporation i.. dissolution; or 

(6) jy or pursuant to, or 
any legislative .. .t, resolution or rul^ 
of any court or c: vernmental power, ag 
jurisdiction, a ..-.ceiver, trustee or 1 
possession or cor :rol of all or substa 
property of the > -aerator and s'uch posi -sion or control shal. 
continue in effe'.-. for a period of fif -en (15) days; or 

nder authority of 
or any order or dec.-ie 

.cy or officer having 

.•uidator shall cake 
ially ail of the 

(7) 'he Operator shall vo jitarily discontinue 
perations a the Airport, or afte - exhausting or abandc 
ny right of r'uture appeal, the Op -ator shall be prever 
period of irty (30) cays by ac•.on of any government 

y having ju .sdiction thereof, fr i conducting its oper 
at the Air irt, regardless of th fault of the Operate 

id 

(3) vny lien is filed ag^ .̂st the ruel Syste.Ti 
Facilities becau .•; of any act or omisf an of the Operaccr ar 
iS not removed w .hin ren (10) days; o 

(9) :he Operator shall fa 1 to keep, perfom 
and observe each ind every o^her pro.T.i j, cove.nant and agre^ -
ment set forth i . this Agree.-nenc on ic part to be kc-pt. 
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performed or obs- :ued within ten (10) •lys afrer the receipt 
of notice of def-jlt thereunder from t .- Port Authority 
(except where fulfillment of its oblig .ion requires activit.-
over a period of •:ime, and the Operate shall have cc:-nr.anced 
to perform whate'or may be required fo f ulf ill.T.enc within t.-. 
(10) days after ,''.2ceipt of notice and ontinues such perforrr.i.-ce 
without interruption except for causes oeyond its control); 

(b) No w.*. iver by the Port Authr'rity of any default 
on the part of the Operator in performance . •:. any of the ter^s, 
covenants or conditio; ̂  hereof to be perforr--d, kept or observed 
oy the Operator shall oe or be construed to je a v;aiver by the 
?ort Authority of any other or subsequent d.' raule' in performance : r 
siny of the said terms, covenants and condit.. ̂ ns. 

The .'ort Authority shall a. 50 have the right to 
.lerminate this Agreem nt in tha event that >• -le Fuel .System or a 
substantial part theri-of is damaged or dest. jyed to such an exten 
as'to render the same unusable; or if purs u .-it to any governments*. 
j-Ction or judicial or--;2r the Airport is unuible for a period of 
-•nore than thirty (30) consecutive days or i- the 0;>erator fails a-. 
any time to render in 3 proper and safe man. ̂ r the services to be 
furnished hereunder o' if the Operator is o" lerwise in breach of 
this Agreement then t'-5 Port Authority nay •irminate this Agreeme-.i 
effective on the date specified in a notice of termination given 
che Port Authority to the Operator. 

If a'./ type of strike or c -ler labor activity io 
•iirected against the • perator at the .Airpor or against ciny operc . ion 
of tne Operator resulting in pickening or £ .noycott or vfork stopc . je 
or slowdown, whether . i' not t.he sr.me is dut- ;o the fault or the 
Contract or and cor. tin as for a period of cw -.ty- L'our (24') hours L i 
•/hich labor trouble, n the opinion of the 3rt .^unhority, adverr Ly 
-.ifeCwS or is likely iveriei-/ ro af iecc z'r opera-ion of z'r.^ .Air ort 
or the operation o f t 0 Fuel Sy-ste.*?. or the ->e/racior.s of lessees, 
oermi-uGes or license 's ac the Airport, the , v/;v.;t:"!or caused b'/ 
i:r,ployees of the Oner icr or 'oy other 1-5, the *or^ .^Lithoricy may at 
.my cixe during the c itinuanco ther^iof on .venty-fcu':' (24) liocr; ' 
,-iotice revoke this Ag :»emenc as of tho tixc jpeciuiec in the not: i . 
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to the Operator or tne Port Authority may fleet to suspend this 
Agreement and during the period of such su: .tension take over 
the operation of the Fuel System. During one period of such 
suspension the Opereior shall not receive :or shall the Operator 
be entitled to receive any part of the Operator's fueling fees. 

Revo':'ation or termination :if this Agreement shall 
not relieve the Opersbor of any liabilities or obligations here
under which shall have accrued on or prior to the effective date 
of such revocation or termination nor shall the Operator be deemed 
entitled to any compensation for the unexpired period of this COT;-
tract remaining at t ' r e time of termination. 

In addition to any other ri>;ht£ of termination 
hereunder, the Port Authority, at its own volition end without 
cause or at the request of a majority of th? Airline Lessees UElr.-: 
Passenger Terminal Building A and B shall h.̂ ve the right to ter
minate this Agreement at any time on ninety (90) days' written 
notice to the Operator. 

Por the purposes hereof the term 'a majority of 
the Airline Lessees" .-.hall be deemed to raea.-! fifty percent (50$6) 
of all Airline Lessee.-; of Terminal Buildings A and B representing-
seventy-flve percent (75^) of the total gallons of aviation fuel 
delivered into aircr&it during the twelve consecutive calendar 
months preceding the date of such terminatlrjn notice. 

Upon the expiration or earlier termination or 
revocation of this Ag.'eeinent, the Operator .-/nail remove its equip
ment, materials, suppliee and other personal property, except the:? 
which the Port Authority has agreed to purchise from the Operator 
hereunder, from the premises and the facillc.y site. If the 
Operator shall fail tc remove Its property C.T or before the expir".-
tion, termination or .'evocation of this Agreement, the Port Au
thority may remove su.:h property to a publi-: warehouse for deposi'. 
or retain the same in its possession and se.'i the same at public 
auction, the proceedc of which shall be applied first to the ex
pense of removal, storage ind sale, second "o any sums owed by th^ 
Operator to the Port .nuthority, with any baiiLnce remaining to be 
paid to the Operator^ if the expenses of su.'.n renoval, storage an-.; 
sale shall exceed the proceeds of the sale, one Operator shall pa, 
such excess to the Po.'~t Authority upon demar.J. 

Article XXrv. Mi£cel\uneous Provisions 

The Pert Authority's Manage.- of Mew Jersey Air
ports (hereinafter caVied "ths Manager"') shiiil have the authority -o 
decide all questions i • ^ a t t in connection -.ith the Operator'n wo.̂  

- Â -



performance. The exer::lse by the Manager of ,he po-̂ ers and au-
.̂horltles vested in hi:: by this Article .'ihali be final and binding 
on the Port Authority .'.nd on the Operator. 

The Cperator shall comply v.thin twenty-four {2k} 
hours with any oral or written request given oy the Manager to 
correct or remedy a co.idition or situation d. ?med by the Manager 
to require action. Ini.̂ .ediate response shall be expected of the 
Operator's personnel for any condition or situation determined 
by the Manager to constitute an emergency. T.ie Operator shall 
submit a written repor: setting forth the ac. ions taken by the 
Operator with respect "o any matters which tr^ Manager may have 
requested the Operator to correct or remedy. 

The Operator shall also furnish to the Manager 
and to the Claims Attorney of the Port Authority written reports 
of all accidents arising out of or in connection with the Operator'r̂  
operations hereunder which result in death cr injury to persons or 
damage to property, setting forth such details thereof as the Port 
Authority may require. In addition, if deatr, or serious injury or 
serious property damage is caused, such acclJent shall be immediately 
reported by the Operator to the port Authority's Manager and its 
Clalffls Attorney by telephone. 

The Cperator shall also report to the Port Au
thority's representatives as-aforesaid any trd all claims nade 
against the Operator by siny person which report shall bs In writing:. 

The operator shall provide such eqiiipment and me-,U-
ca^ facilities as may be necessary to supply first-aid service in 
case of accident to It^ personnel or others .-ho may be injured as 
^ result of the operations of the Operator i.-der this Agreement, 
The Operator shall maintain standing arrangt:r.ents for the rs.xoval 
and hospital treatment of any persons so lnj..red, 

Neiti:er the approval of th.- Port Authority of t)r-
methods of furnishing oervices required hereunder nor the failure f 
the Port Authority to; 

(a) call attention to im̂ . oper methods; or 

(b) to require a change • the method of furniiv.ing 
services hereundc '; or 

(c) to direct the Operat •, ; or 

(d) to take any particul.': • precautions; or 

(e) to refrain from doin any 'particular thing; 

.-ihall relieve the Ope-Mtcn of its liability 'or injury to or deat: of 
any persons and the C. ̂ irator hereby speclfl' -.Ily releases a.nd ai;r • y 
tq-'̂ hpid:-the Port Auth:-.''ity harmle53 fron an^. and all damages resu.--
lng-'̂ ffo'm''%uch injurief, death or property d-...iagefi. 

CAV, ^ Th-' Operator agrees to c iduct its operations .. rre-
urtdei*>\în such a manne • as not to endanger, .-ireasonably interfere ..'1th or-



delay the operations o- activities of any tenants or occupants 
or users of the Airport or users of the Fuel System and the 
Operator in the use thereof shall conduct itr operations here
under in a courteous, offlcient and safe manner. 

The Operator shall provide distinctive uniforms 
for its personnel, all such uniforms, identii'lcation badges, in-
.Tigniaa, colors thereo^', types and styles sh.= ll be subject to 
the prior and continuing approval of the Mar.-.?er. The Operator's 
employees shall wear tne unifdrms and identification badges and 
insignias at all times and the Operator shall supply its employees 
with sufficient uniforms to provide a minimu.-a of two chtmges per 
week.. 

In addition to any other rights granted to the Port 
P.uthority under this A.-̂ reement the port Authority shall have the 
right frow time to tine and at any time during the term of this 
Agreement to withhold I'rom any monthly payments otherwise due or 
payable to the Operator such sums as the Manager may deem necessary 
or desirable to. protect the Port Authority p:;,alnst failure or delay 
irt performance by the Operator of any of its obligations hereunder, 
without revoking or tenalnatlng this Agreement, If the payment of 
any. amount due to the operator shall ba Imprcperly delayed, the 
Port Authority shall pay the Operator interest thereon at the rate 
of 5^ P©r annum for th^ period of the delay v.-hlch interest payment 
>?hall be In lieu of and in liquidation of any damages to the Operator 
because of such delay. 

The Operator represents and warrants that it is fi
nancially solvent and iieets all of the qualification tests set forth 
in the Infonnation for Bidders herein and that it is competent to 
perform the type of work required hereunder^ that the facts stated 
or shown in any and all papers accompanying ihis proposal and all 
certifications made by it pursuant hereto are true, and; if the 
Operator is a corporation that is authorized to do the type of wor>. 
required hereunder and is qualified to do bu: iness in the State of 
New Jersey; and it is fanLlllar with all applicable laws, ordinances 
and regulations, if any, which may In any -j/ay affect the services 
to be rendered by the operator; that it has carefully examined and 
studied all the terms :ind provisions of thl.̂  Agreement and that it 
v̂lll take all of the /. icesaary safeguards ar.U precautions required 
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urder any local, county state or federal reg."ations and laws 
ard shall comply fully v. ith the standards and equirements of the 
pL-:troleum Industry. 

Article XXV. Definition. 3 

The followii.g terms as used in th - Agreement shall, 
unless the context requ.res otherwise, have t. ; respective meanings 
given below: 

(a) "AirpCit" shall mean the Ian.-, and premises princi-
prtilly in the County of !:3sex and partially in -he County of Union, 
in the State of New Jer.ey, which are westerl.- of the right-of-way 
oi: the Central Railroad of New Jersey, the po; "ion of the Airport 
lying within the City c Newark, County of Es- ix, State of New 
Jersey is that shown up. n the exhibit attache.i to the agreement 
by the City of Newark c; d the Port Authority, -̂ aid exhibit being 
marked "Exhibit A" as c ntained within the Ii- its of a line of 
crosses appearing on Sti .d exhibit and designe . ̂ d "Boundary of 
Terminal Area in City c " Newark" and lands cc itiguous thereto which 
mny have been heretofor • or may hereafter be ..squired by the Port 
Authority -to use for tL. minal purposes, 

(b) "Basic Lease" shall mean the agreement by the 
City of Newark and the 'ort Authority dated Crtober 22, 19*17, as 
the same from time to rime may have been sxxpi '*mented or amended. 
Slid agreement dated O c ober 22, 1947 has bee recorded in the 
office, of the Register -̂ f̂ Deeds for the Count, of Essex on October 
30, 1947 in Book E-110 'f Deeds at pages 242 ^ seq. 

(c) "Agref .-.ent" shall mean this -.greement or contract 
x.icludincr the Information for Didders, the PrrpoGal and the Exhibit. 
cither attached hereto -r incorporated hereir. oy reference. 

(d) "Gene: -.'l Manager of New Jer.f y Airports" shall 
r.-.-.ian the person or pen-^ns from time to time 'esignated by the 
Fort Authority to exerc-.se the powers and fuj tions vested in the 
.said Manager by this A<;.'eement but until fur^er notice from the 
T'ort Authority to the i -jerator it shall mean -he Port Authority's 
Giineral Manager of New fersey Airports, or h: . duly designated 
representative or repr^ -lentatives. 

(e) "Gate '"'ositions" shall mean - he gate positions 
.-•urrounding and abutti r the flight stations ttached to and 
forming a part of Pass^ iger Terminal Buildin- A nnd B. 
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(f) "Ta>-.lways" shall mean the portion of the Airport 
used for the purposes c ;' the ground movement of Aircraft tc, from 
and between the runwayc^ the public i-amp and '̂ .pron area, the air
craft parking and stora^je space, the maneuvering areas and other 
portions of the Airport. 

(g) "Airline Lessee" shall mecL-i an Airline Operator 
having a lease or sub-l-rjase for space in one of the Passenger Ter-
Etlnals designated A or D and being entitled tnereby to the use of 
one or more Gate Positions under such Agreement of Lease or sub-leare. 

(h) "Airline Users" shall mean and Include Airline 
Lessees, Airline subles.iees, non-lessee Airlines, Including Scheduled 
end non-Scheduled Airlines using the Facilitl̂ -js of Newark International 
Airport. 

(1) "Alr.llne Customers" shell r.ean Airline Operators ob
taining aviation fuel supplies from Aviation :^el Suppliers at Newark 
International Airport. 

(J) "Public Ramp and Apron Are-̂ .' shall mean the area 
ftiijacent to the public landing area designati:- and made available l".om 
time to time by the Por: Authority for the cc.r.mon use for the loading 
or unloading of passengers or cargo on or frora aircraft using the 
public landing area or ^̂ or the servicing of tuch aircraft. 

(k) "Fuel Storage Permittee' cr "Aviation Fuel Supplier" 
shall mean any person, ilrm or corporation, wnich refines or which is a 
wholly-owned subsidiary of a corporation which refines aviation fuel, 
si^pplles aviation fuel '̂ -t the Airport and Is .̂ ranted a Fuel Storage 
permit by the Port Authority to store said av.̂ .atlon fuel in storage banks 
ai the Airport, 

(1) "Flcral Contract Year" shall be that year commencing 
on the first day of the month in which actual into-plane fueling op.̂  ra
tions commence and endi'ig on the last day of <ne twelfth consecutiv-: 
month following such cCi-naencement date. 

Article XXVI. Entire A::reement 

This Agri-ement, including "Information for Bidders", and 
"Proposal" and Exhibits i-A, A, A-1, B, C, D, K, L and U constitute? 
VAS entire Agreement oi the parties on the st jject matter hereof arv: 
ir..r.y not be changed, modified, discharged or e -.tended except by writ*. ?n 
instrument duly execute.- by the Port Authorit; and the Coerator agr..'̂ s 
t̂ 'at no representations or warranties shall fc - binding on the Port 
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Auchoifity unless expressed herein in writing, 

IN WITrri:';SS WHEREOF,' the parties have executed thciio 
presents as of the day and year first above written. 

NOTICE TO BIDDERS: 

Unless the following assurance of 
irrevocability Is slroned, the pro
posal submitted herein shall not 
be deemed to be complete. 

The foregoing offer ehall be ir
revocable for 60 days after the 
date on which The Port Authority 
of New Vork. and New Jersey opens 
this proposal. 

Title; trî ^^SdiM 

OFFER SUBMITTED BY: OFFER ACCEPTED: . 

• A^Ligf) n^^r^-r/cfv' ^-'CfMt Uryvi<?î / ^ ^ THE PORT AUTHO^ir/ ' 
COWTOA?TO"A Vr,. ;C, ..-NEW YORK AND Nl-W Jv'-

Tl tie: (•/y-.'M̂ .-A7''' Title: PinĤ 'ô -"'• 

Date: />1a-v-L./v 2 \, ^^V"^ Date: ''"' " 

CONTRACTOR'S ADDRESS APPROVED AS TO FQH;, 

1. r£A//V n-A7^< 2^/? / f^^o^ jAld^'^- ^ '.' _ 
Tf TT . ; ' / T T " P a t r l c X J . i'-CiXv<?y, 

A ^ C J WAgtC, A/. V/ /L^^'^^I/ General Counsel 
By: ( A A t i L ^ ^ _ _ 

( * insert company no.ae, signature. Deter l̂U.̂  •, J'/ M 
and title in both places) 

CORPORATE SEAL 

- 39 -

PT 



EXHIBn."C" 

FUFL SYSTFM 

AIRCRAFT FUEUNG PROCmURES 

SECTION 

I 

II 

III 

IV 

V 

VI 

VII 

VIII 

DESOIIPTIOM 

Aircraft Fueling Procedures 

RefueltoR Faulpment Specifications 

Refueler V^-bicle Servicing 

Bulk Storeys Area Maintenance 

Pipeline Fuel Delivery to Storage 
Tanks In Bulk Area 

Boctom Loe^lnp of Fuel Tank Trucks 
In Bulk Area 

Unloading rf Fuel Delivery Trucks 
In Bulk Arr;,i 

Fuel Syster Distribution and Satellite 
Areas 

Electrical Systems Operation and Main
tenance 

Oil-Water nralnage and Fire Equipment 
Operation .̂ nd Maintenance 



- 1 _ 

I.- Ait-craft Fueling Proced-j-es 

A. The Person perfcr-nlng the services contemp: -.ted in the agreement 
(herein called t e "Operator") shall perfor. such services end 
enrploy equipment: In conformance with the p- visions of this agree
ment and as sec 'orth hereinafter. Insofar as the provisions of 
this section are- or may become Inconsisten: with my applicable 
rule, regulation or order of the Federal .̂ •.'a tion Agency, or other 
Governmental Agency or official having jut- ;dlctlon, then the pro
visions of this section shall be modified *; i such extent. The Oper
ator shall malntiln full and complete recorla respecting the receipt. 
storage, and dlM-rlbutlon of aviation fueJ if the Airline, and shall 
make such recox.-! • available to the Airline m demand during regular 
business hours. 

B. Fueling Procedur.-s 

1. Operation o" Fueling Vehicles 
a) All fueling eaulpment is to-be mar.uvered with extreme 

caution around Aircraft being refir-led. Tank trucks or the 
refuelip.;; service vehicles are not co be driven becvean a 
bulldin:: and an Aircraft unless ir -cructed to do so by the 
authoxiifid representative of the .'..cllne. 

b) Tank tr ĵ k̂s or refueler service v-:-' Icles are to be posltlone ' 
by Alrcr.nft so that in any emerger.' y, they may be removed In-
mediate.W without having to be ba./ed up or do any unnecesss-v-
maneuvc-rlng. Tank trucks are to r-maln at maximum hose dis
tance from Che Aircraft, whenever riOssible. 

c) Fueling vehicles should be kept c);ar of Airline operational 
equipment. 

d) Fueling vehicles are not to be bai.' ed toward any Aircraft or 
driven under the wings of aircraf-. without the consent of tl •. 
Airline or Its authorized represe-fatlves. 

e) The driver, operator or attendant I'f the tank truck or re
fueling service vehicle shall be :- attendance at the vehicl-
at all rimes when the vehicle Is transferring fuel. Such a" 
attend̂ i.it shall not leave the veh.'le to handle the hose up:. 
the pl,-,r.e wings or conduct fuellrj operations unless anothe: 
attend..;.t or flrewatch, familiar ith vehicle operations, 1'̂  
In attc'.dance and on the ground; --ovlded, however, a slngl-. 
flttend.-r.c may perform the filling iperatlona and attendance 
of the vehicle if the fueling poi' " is within 40 feet of th 
tank v 'icle or refueling service -'ehlcle and such attendan' 
be on ''-e ground level or a serv". Log platfonn not rorfi tha 
ll'-A" ibove the ground level. /- least one person shall b 
asslgnc-l to each fuellnp posltloi >n the Aircraft, however, 
where • special flrewatch or gro>-J attendant, in addition 

to the refueler, is provided, su. flrewatch or attendant TT • :t 
be on • le ground observing and w n i n 40 feet of the Alrcrr-
served. Such firewntch or actenv" it shall not serve more f -.n 
two ve-;cles or two Aircraft und' • refueling at any one cln 
I) Ir zase of fire or other eme ency, the attendant is tc 

st 'p pumps and when possible, disconnect the hose and t-" ."̂ovfi 
th cruck fTom the vicln-fry ..' rh#» A-lrrr^fr. 



2) No rore than two tank trucks fhall be used simultaneously 
to refuel one Aircraft. 

f) Upon arrival of fuel truck to the Aircraft, the fuel men arc-
to obtain written Instructions convering fuel requirements iir.d 
breakdnvm of the fuel load from the Airline's representatlv-i-
asslgn-jd to tHe particular Alrcrp.fC, I.e. R-707 type Alrcrart, 
fuel 1 .̂ d 8000 gal. distribution l-OOO gallons In each mflln 
tank. At no time will a dlfferer.r grade or brand of keroser.-; 
be put into an Aircraft without î.e written consent of che 
Airllno's authorized representat^.ve. 

g) During fuel transfer, the refueling service vehicle or tank 
cruck and the Aircraft are to be grounded In the following 
order-. 
1) Vehicle to ground, using one branch and clamp on the "Y" 

grounding cable. The atcend..nc should affix the clamp co 
triB grounding stake, rod or -ivlce designated for the :'.ir-
po.^e. 

2) Aircraft to ground, using t!î  other branch arid clanip or 
the "Y" grounding cable. Thi- attendant shouldaffix t^e 
clamp to the appropriate grounding point or device on rJie , 
Aircraft as designated by thi. Airline, 

3) V'-jhlcle to aircraft - bondlrc has been accomplished by 
pcrfonning 1) and 2) above. If "Y" connections are nrr 
uced or supplementary ground cables to effect vehicle 
end aircraft grounding are sed, the attendant shall -"ffect 
proper bonding between alrcnft and the fueling vehlcJe 
u' Ing a separate bonding ca'*le. 

h) Take out the fueling hoses. 
1) Turn the meter Indicator back to zero and read the toCall^'^r. 
J) For -.jaderwing refueling, place the access platform Into p-.-l-

tlon and secure the underwlne r. zzle to the fitting to nar.a a 
full Locking connection. 

k) With respect to overwlng fueling, take the hoses up the Liider 
onto the wing. 
1) ''scessary precautions shall be taken to provide conipl?"e 

protection to delcer boots -luring Aircraft fueling or-^-__ 
ations. 

2) 'he groundman will assist t.-.e wlngman, climbing the l.idder 
with the hose, by holding '̂le ladder firm. 

3) Never dra'g the hose over th^ leading edge of the Aircraft. 
The wlngman will hold the >.ose over the wing and the ^round-
-lan will hold It away fror the leading edge of the w:..g, as 
they move to and from the ranks. 

1) The bonding of the overwlng n.::.'!le and Aircraft shall be 
effected using the jack plug C" clamp affixed Co the noz::'e 
bon-'llng wire. The bonding cor-.action Is to be made pric: to 
operiinp the aircraft cank f 11, • r cap. 
Unu'TWlng refueling nozzles r- ulre no bonding connectio' un-
lef̂  • the Airline specifically -equires such connection (. ' when 
the- construction of the unrfer- ng nozzles Is such ns to "csate 
n -".Ily InsulatGfl rather thar -'etal-to-metal connection. 

m) St. -t fuel flow after checklr connections for tlghcn̂ S'--. ooer-
ati-ig conditions anr? any SpfiC'll COndiClons ordered by • te 
Ai'Mne are completed. 



n> During overxrtng refueling, che nr.-zle attendant will hold trc 
nozzle open and be alert and be r-̂ ady to shut down In an em.--
gency. Undenrlng refueling requtlres the same alertness to 
emergency conditions. Under no tircumstancea shall a produ : 
control operating lever on the n<czlc or any "dead man" typ;-
control equipment be wedged, blo'-Ked, tied or secured In a 
poaltJ :r> so as to nullify the depired safety feature. 

0) When tha required amount of fuel ras been loaded, the fuel flow 
will bi.' stopped. The wlngman wi;i i then check and see If the. 
tank has enough fuel. The wlngmr^n will use a stick prescrih-'d 
for the Aircraft being fuel, comrinly called a "dip stick", ^n 
the aluemate, the Airline repre .intative will report by uping 
the fuel gauges of the Aircraft. 

p) The no.:zle attendant shall remov;- tha nozzle from che fllli" 
openlrt', replace the filler cap •'.nd then disconnect the bor.ding 
clamp .<. 

q) The procedures listed In this caragory B shall be followed vor 
each t̂ ink being fueled. 

r) After fueling Is complete and f::iler cap In place, the attendant 
shall remove hose, reel on the ''.hlcle, remove any ladders, plat
forms or steps, used in the operotion, disconnect the Aircraft 
to ground, truck to ground, and Aircraft to Cruck groundlra and 
bondins connections, removing th*:- ground clamp last, rewlnUng 
them on their respective reels. 

s) Take the final meter reading, calculating the fuel dispensed. 
The l.̂ st four numbers of the tor.illzer are the finished merer 
readings, the difference between che starting meter readlr.rs 
and the finished readings are thi2 number of gallons delivered. 

t) Complete and have sigeed all ln--olces, delivery slips and 
repor:s necessary. 

u) Remove the truck from the vlclnJty of the Aircraft. 
v) Under no circumstances shall arv Aircraft be fueled when '̂ nen 

flatr-̂ s, smoking or other hazar-J'̂ us conditions prevail wltrln 
50 feet of such Aircraft or thr: fueling Cruck servicing s-ch 
Aircraft. 

2. No fueling or defuellng shall be d-:-\e dueing electrical scorn:.", 
unless viltten permission Is obtai';-d from the authorized Aii-ine 
represen>:ative. '̂ hen fuellof or d'r'uellng under these measure's, 
all available fire protection measvires shall be taken. 

3. I'ftien fueling Is accomplished at nl.ht, adequate lights shall re 
provide'! to Insure proper servlcir.-. Flashlights used shall -a of 
the typf approved by the Underwrlt -is' Laboratories for use 'r. 
Hazardous Locations, Class 1, Crov D. 

4. Fueling (and defuellng) shall alw.-..3 be done out of doors, nf./er 
Inside ihe hangars. Fuelin? may >••• done in outdoor nose doc' - if 
authori.-dd by che Airline find all ther conditions to fuelir 
are ful -"llled. 

3. No matc.5s other than sa^ecv nacc--3 shall be carried on t h e oerson 
at any I.iire durlnE fueling operat- ns, trpper front pockets f 
unlforr";" shall be removed or sewn -icross. 

^ \ 6. Fuellnr trucks shall be checked [:••- water dally and after e^ch 
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refilling rclor Co fueling Aircraft. A record shall be kept of 
each check. 

7. Frequent Inspections of tank trucks ::->d refueling service vehicles 
for leaks In tanks, piping or eoulprntMic, defective dome cover gas
kets, defecclve fusible fittings. ?auvas,controls and other equirj-
ment shall be made and proper repalrfi accomplished. 

fl. The bayonet screens In the hose nozzles shall be Inspected once 
dally. An appropriate record shall b-.' maintained. 

9. In case of rain during fueling ooerartons, a waterproof cover shall 
be held over the tank openlnp to prevent water from entering th.' tank 

10. When a fuel spill occurs, fuel flow shill be shut off Immedlatelv, 
If spill Is excessive the Airline shsll be notified. The fuel 
spills shall be absorbed, cleaned up :̂ nd removed prior to aircraft 
engine operation or vehicle engine opG:ratlon. 

11. Fuel men will not wear boots or shoes which have nails In their 
soles liable to cause sparking or darage to wing surface. 

Tl. Refueling Eoulpment Specifications 

A, The Operator's equipment shall conform with The Port Authority "Rule-. 
and Regulations with Respect to Tank Vehlrles Engaged in Fuel Handling 
At Air Terminals" and "Rules and Regulations with Respect to Highway 
Vehicles In Use At Air Terminals" includen? the following mlnlnium 
requirements. 

1. Two fully charged 15 pound CO fire extinguishers, or their equi •— 
alent, are to be on each unit on a In-^tlon easily accessible In 
case of flro.. 

2. Batteries are to be enclosed in metal o r wooded containers, and 
all batter^- caps shall be Inspected p^.tiodically. 

3. All units halving pumping engines shall be equipped with an approved 
carburetor flame arrester. 

4. All units hsvlnp pumping engines shall be equipped with approve;^ 
spark arreiiters for exhaust system. 

5. Units shall have emergency shut off twitches to shut off the engines 
located awfjv from the pumping compart 'int in an access^ible plac" 
prefereably in the front of the trailr'- or fuel truck and plain!.-
marked. 

6. Fusible llr.l.s shall be located on tar,.- trucks so that when a fir-.-
occurs, th-̂  heat will break them and . nable the Internal tank 
valves to .-iose, thus stopplnp the f] -/ of product to the pumps. 

7. Units must Iinvc sufflrlent lighting fo- night operation. 
a) LJphts in pnnpJnr fompflrtnencs 
b) Heftdllrl.ts 

c) Parkin;- lights 

t̂ . : d . * ^ 
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d) Stop llrits 
e) Sultablr red and amber running llcl-cs. 

fl. Truck shall be equipped with suitable trakes. 
a) Tank truik shall have four-wheel Vr^kes. 
b) Seml-tr.^.ctor trailer units shall hive four-wheel brakes 

on the ':ractor, and at least one 1 rake on each wheel of the 
trailer-

c) All unl^s shall have emergency br^-es. 

9. Fxiellrig units shall be eaulpped with "jel dispensing hoses, whlc'-. 
shall be approved aviation refueling rises. 

10. All units s^all be equipped with grour.iing wires. 
a) Two 50 '"oot lengths of grounding .Lre, one end attached per-

manentl . to the truck, and the ot'-^r end to be provided wltV' 
an alli^at&r clip. 

b) One 25 root length of grounding wire with an alligator clip on 
each en:l shall be carried as a sp.ire In each unit. 

c) All grounding wires, connrctlona tTxd alligator clips shall 
be kepc clean and In good repair. 

11. Each unit shall be equipped with two .pproved aviation fueling 
nozzles to ne equipped with the follovlng: 
a) Nozzle bayonet screen, 100 mesh wire. 
b) Place spouts. 
c) Nozzle -static ground wire not lef;>: than four feet long with 

one en ' permanently attached to the nozzle and the other en-l 
equlppo-'. with a grounding ,1ack plte and a small alligator cJlp. 

d-l Mo flow regulating notches shall •̂<i attached to the trigger 
guards nf any nozzle^ 

12.̂  All fueling units must be equipped w.-frh a mlcrometric type fllti^r, 
capable of removing all sediment dowr. :o 5 microns, and any wati:*-. 
tHien che i:, let and outlet pressure dJ''fcrenclal of the filter ex
ceeds the »"U.ter manufacturer's tolerince ox specification llmlT.^ 
the fllterri' shall be removed and new dements Installed. 

13. Each fuel truck shall be equipped witr. a suitable type of ladder. 

14 

15 

All engine- exhaust extensions shall '..rmlnate away from the tar: 
compartraenr^. 

All electric wiring sub.ject co produ. t spillage muse be enclost = 
in copper "C aluminum tubing and be •-•.Hied against any possible-
fuel leakr, Clean permanent connect; -ns are to be maintained. 

16. All equlpri-at Is to be lettered shov'-g the brand and grade of 
fuel beln; carried within. 

17. All fuel . .spensing apparatus shall • kept in good mechanical 
con'liclon .nd free of Fuel leaks, wl • . all electrical wire, 
terminals n̂d batteries well protect--!. The brakes on all fuel 
truck equ:7.nent must be checked dallv, 



18. On all fû : • trucks or carts, the tAr.i 3, pumps and chassis are *-. 
be proper 1-- electrically bonded. 

19. Good house'teeplng will be practiced -call times. All units are 
to be kepz as clean as possible, In^-'udlng engine and hose com
partments to minimize the fire hazarJ. 

20. Only non-scatlc belts shall he Inst.-J. led on fuel trucks having 
belt-driven pumps. 

:JT. Refueler Vehicle Ser.-icing 

The following Instructions are Intended to outline required services at 
Satellite ramp by ilie Operator or his refueler mechanic for hydrant car*.« 
which connect betwr-^n fuel hydrant valves an<̂  -.he Aircraft. 
A, The following i'iettings and adjustments ara standard and should be 

observed const.-̂ ntly when refuellnp Alrcr.;ft. 

1. Jlate of Flow Control Pilot. This cf ntrol Is set to limit fuel 
flow to a 1200 gpm maximum regardles" of pressure. Set the tc--
deck hose? to their minimum back pressure. 

2. Pressure Relief Valves. Discharges ::o educator tank and is SL 
to 137 psl. 

3. Air Reference Pressure Cages. The r u r t pressure control valve 
system t - set back 9 pal. The hydr--i-it pressure control valve 
system l.*̂  sec bad 16 psl. 

4. Air Reference Regulators. The cart dir reference should be 4J 
psl and ' he hydrant air reference .s'louid be 40 psl, both per 
the adjusted air pressure gages. 

5. Fuel Pressure Controls. These are Ad.lusted at either 600 gpm 
or 1000 ^pm so Chat sensed pressure equals the nozzle pressur*; 
flowing through the top deck hoses. Do not use reel hoses wh...i 
setting the controls 

6\ Surge Surpressor Prechsrge, Set a; 90 psl upstream, and 55 rsi 
downstream. 

7. Fuel Delivery Pressure Gages. The--- should be calibrated ag/ilnsc 
a master gage, with a tolerance er ,̂l to ± Vpsl at 50 psl. 

8. Goveme' Air Pressure. This should be 90 psl minimum, and 11'- psl 
maximun. 

B. Service Poi-cs. The followlna Items ould be checked as requir • 1. 

1. Air Cor-ressor Oil Level. 

2. Fductor Slock Valve Air Cylinder. Should be kept clean and .iled. 
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3. Eductor Tar- Drain. Tc Is possible ti drain the eductor cank ex
ternally. This may be reaulred due tn overfilling and excessive 
pressure. 

4. Sample Connection. A shut off valve :tnd sampLlng connection Is 
provided In the fuel discharge plplnp. 

5. Vacuum Bre .<er on Air Fllmlnator. 7i. order to facilitate draininR 
of the filter separator tank for mali""dnance, the vacuum breaker 
is provide^ In the alternate port of : he Liquid Controls air 
eliminator. 

6. Strainer. The 40 mesh cone strainer nlampert inside the flanges 
between tĤ -̂ hose reel and the cart pr.?ssure control valve, Is 
used to prrtect the control valve aevlnst failure (due to con
taminants i . This strainer may be c3 cged frequently during st.trt 
up of a njw systeiTi. Pressure connections are provided for hooking 
up tempor.^ry gages In order to monlLvc the strainer dlfferentlc:! 
pressure i"' this, condition exists. 

Other Items t'-* be checked by the operaf are; 

1. Air Compressor Alcohol Evaporator. n freezing or near-freezln« 
weather it is important that the al̂ .'hol cup on the alcohol evapor
ator be .'iUed dally or as required. Ice In the alr_control llnea 
will prev'-nt operation of che hydra.-1 carts. 

2. Air Tank Drains. Fach air tank and the air filter has a dralr. In 
humid conditions, it is Important t̂  at these drains be opened '"re-
quently to eliminate any moisture tl.at may collect. 

3. Fllter/Spparator Sump Drain. The ''.Iter sump drain valve shc'.:Ld 
be openeu at least daily to ellmln.--'.e any accumulated molstur>= In 
the fuel and to check for water. 

4. Air Ellninator Vlslgage. The vlslv.ige is provided to verify :.hat 
fuel is not being passed by the air eliminator. It should ba full 
but not rotate. It will spin when ilr Is released for any r:L:3on, 
such as ;iC start up after malntens-ue. 

5. Circuit ^>re6kers. Circuit breaker^ are provided under che h..)d, 
on the -Irewall. They protect el'.- trie motor circuits. 

IV. Bulk Storage Area M ntenance 

A. t.'ater Checl- -

1. Check • r operation of autoratlc • ter drain controls on th-.-
filter epatrators daily. Praln v er from those units susp' ted 
of mal nctlonlng and contact r̂ai •.;'*"3cturcr immediately for .-• rvlce. 
During • inter ronths, check oper;. -".on of electric drain hea: rs 
dally. Check pov;er supply to he; -.-rs with portable volttnet' •-
wactme jr weekly. 
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2. Check and drain out water from storag* tanks every other day. 

3. Record and file all findings on water hecks. 

B, Contamination. 

1. In che eveni kerosenes of a different ^rade become Inadvertently 
Intermlnglfe •; in a storage tank or the uel in any such tank bect-es 
contamlnaC'T'i from any cause, necessarv action shall be taken wlt̂ i 
the fuel suf'pller to remedy this situ:-:Tlon and no fuel shall be 
dispensed into any Aircraft from any ?ich tank until such inter
mingling or concamlnaclon has been re:~.lfled. 

C. Maintenance of Storage Tanks, Transfer Rticlons and Truck Islands 

1- Grease and .-̂ll all valve operators storage tanks monthly. 

2. Check for possible leaks on pumps, valves, separators and 
Xil.t.ers dally. 

3. Transfer Punp Motor Lubrication. Facii pump motor contains two 
oil level sight indicators, one for cha upper bearing and one 
for che lover bearing. Oxidation corrosion inhibited turbine 
oil having a viscosity recommended bv the motor manufacturers 
shall only 3e used. A motor Is fill'-ii at standstill until the 
oil level ;s 1/8" below center of sic'̂ t gage. It is required 
that the c l i be changed twice yearly, depending on service con
ditions. 

4. FllCer/Sepr-.rator Maintenance 
a) Only non-sparking tools shall be t:sed when performing any 

maintenance or service work on t'l'j filter/separators or ad
jacent equlpement. 

b) Filter/separator elements shall t̂- replaced for any one of 
the fcllowing: 
1) Maximum of two years' servlci- life. 
2) FllCer/separator differential pressure exceeds manufac

turer's recommended limits. Check differential pressure; 
dully and record readings or. rortns. 

3) Unacceptable MlUlpore test. Conduct a mllllpore chec'̂  
on a monthly basis and malnt Un records for one year. 

4) S':rfactant contamination and or biological contamlnatlc.-:. 
5) Ur. iccep table sinple element •.•jst result after one year. 

c) The Or.rator shall conduct the i;-:tgle element tests after 
eleme-.-'is have been In service \ 2 months. Extension of the 
eleme-ig will be dependent on cl"'- results of the test. Su: r-
able .-.ocords of these tests sha".! be tnaincalncd for a mini
mum C-' three years. The Operat. shall furnish a test stcr.: 
appro' -d by the Port Authority rrl shall provide psrsonnel 
train-.-] to perform fllter/separ..-3r element tests and Inter
pret .^sults. 

d) Be si-'? to turn off electric tm- rsion heaters before drain
ing ur.Lc. Because of the toxic -ffects of SOP.e o t t h e adci" 
tives used in liquid hydrocraho:i products, care shall be 
exercised in handlinc all parts -.hat have been In contact 
with • '̂ e fuel. 



- 9 -

e) VHien rtr.laclng cartridge elements, make sure that coalescar 
stockl:.uS are Included and secure.' with tie-down strings. 

f) Adequat : fire fighting equipment -•'lall be provided at the 
fllter/:ieparator operating area P.'. all times whp.n performlny 
any maintenance or service work or a filter/separator. 

g) i^en th-i system Is started and bl.-cklng valves are opened, 
care ^-sat be exercised to prevent- both hydraulic hammer In 
che fi':er/separator unit and rel'ted piping and possible 
static charge bum-up of cartrldf" elements. 

5. Check calibration of the flow transmitters at the pump transfer 
stations wfakly. During winter month:, remove top cover and chock 
operation nf heater to prevent freeze-up of Instrument, 

6. Check operation of control valves at r-ump transfer stations and 
truck Island weekly. 

7. Check oper.itlon of tank gauging mech.Tilam and^all necessary con
trols, alarms and Indications. Take any action necessary for 
nialntainlri-. proper performance of the Supervisory Control Consul a 
located In the Control Room. 

fi. See "Elecirlcal System Operation ant' Maintenance", Section IX, 
for servl'ies to be performed on all "iectrical devices at Scoriae 
Tanks, Tr-msfer Stations and Truck 7-lands. 

9. Keep all dnks and surrounding area .lean of foreign matter, a= 
to paper, rags, wild grass, etc, 

10. Paint all ?ietal parts such as valve."̂ , pumps, filter/separators 
and lines above ground when necessarv, so as to prevent corrot'-.'n 
of metal. 

D. Maintenance c-' Control House 

1. Paint anc' make necessary repairs whon needed. 

2. Maintain heaters and accessories In cood working order. 

3. Xeep all rooms of the Control Pouse 'ree of inflammables. 

4. See "Ele.-trical Systems Operations ^ id Maintenance", Secclon •;:, 
for serv'. -es to be performed on al2 'Electrical equipment. 

5. See "Flr> Equipment Operations and ' ilntenance", Section X, for 
services ô be performed on the fir. water and foam systems 1;'. 
the foair room, 

V. Pipelln- Fuel Delivery to Storage " -tnks in the Bulk Area, 

A common-carrier pipeline terminal -ice for fuel deliveries i'̂  
adjacent to M\e Port Authority hul»< sewage faclllcles. Segregat. .1 
fuel product will enter the terntnal a lie via an fl-lnch pipeline 
and through i combinatinn of valves, wf-l enter a manifold for d l -?-
trlbutlon t c the bulk areas 12-inch t»r. • fill Unas. An Inlet vaive 



at the input to each bulk area fill line ' .s provided at the terminal 
site. The fol'-wlng services shall be pr; formed by the Operator for 
the pipeline f'.l deliveries. 

1. Each tank is a tank gauging mechanl.^- which upon demand, trans-
nits an ac.urate fuel level reading r the selected tank for 
pictorial display on che Control Con.-.-le located in the Control 
Room. 

2. The quantity of fuel to be delivered .•:hall be determined by the 
Operator h">' automatic logging of che iCacus of each storage tar.:-: 
along with date and time of reading. Vhen the logger is not ir 
operation. Che tanks shall be gauged -rianually by taking readln?^ 
locally on each tank gauge head provl-led. 

3. User needs shall be deteimlned after gauging all tanks be calc:.-
lating the- amount of fuel by brand iĥ it each user can accept. 
filling priority shall be established, the user with the highe.i. 
percentage: of emptiness becomes priority number one. 

4. When the necessary contacts have ber̂ n made between OperaCor per
sonnel and the pipeline terminal Coriirol House and the proper 
storage tank has been designated, t'.c motor-operated tank fill 
valve 3h?J I be opened. This action vlll automatically tranaml: 
a signal to the terminal site which :ells them to puntp fuel. 

5. The Operator shall keep constant vlr-1 on receiving of fuel ir 
storage t.̂ nks. If che fuel in the r.ink goes beyond the maxlmrm 
allowablL' level, alarms will be disrlayed on the Control Conscle 
in the fn*--m of flashlnR light and b.:-.2er and the fill valve will 
auComatlc.:illy close. Pushbuttons ei the console are provided ior 
remote control of the motor-operate! fill valve. If both aut'^ 
maClc and manual actuation falls to ;lose the fill valve, the 
Operator shall Immediately go to tĥ j tank and use the manual 
gear oper:itor to close. 

6. If the level of fuel In that tank iy below a certain minimum 
point, a signal will automatically ^ell the terminal site to 
pump fuel at a slow rate. Veloclf In che bulk area 12-inch 
tank fll1 line shall be observed bv the Operator and if che 
terminal site does not control Che 'low rate at a maximum of 
1000 gallons per minute, the Opera' r shall Immediately closi 
the tani fill valve either remote! •• or locally as discussed pre
viously. 

7. A crash".'UCton installed in rhe Cc. 'r .rol Room shall be actlva* r-d 
when th- pipeline delivery does ni • stop flow after the high "• evel 
alarm grtunds on the storage tank: >elng filled. 

8. At the inclusion of cank filling oauge tanks for water, vo (.jae 
and ter-'itaCure. 

9. Close ; L Cank valves. 

10. Take s. pies of fuel when request-^' by airlines and/or oil r i-.panies 

and pe.' orm required laboratory t--ts or send samples to an inde

pendent laboratory. 
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VI. Boctom LQa».i:ng of Fuel Tank Trucks in 'Julk Area 

Fuel will be trarsoiicced through the cransi .'r pumps to each one of 
che eight truck loaolng Islands. Each pipe will be terminated at the 
Island by 0 solenoiti operated valve. This valvo will be hydraullcally 
and electrically ope.rated. By means of a botti.'n loading arm assembly 
and disconnect coupl>.;r, the Operator shall conr.cct to the truck tank. 
He shall operate a J ucal key switch which will -ilectrlcally activate 
the solenoid valve. This together with the fû ^̂ l head pressure in the 
pipe will open the vilve and release fuel Into che tank. Adjacent to 
each key sultch ther-j will be an emergency shur-down button. Actua
tion of any one of these shut-down buttons wll) close all the valves 
la the eight islands and will activate an alarm at the console. 

The following procedures shall be performtrl at the truck loading 
Islands: 

X. Shut off iL.-'Cors on all fuel trucks tc be loaded and keep 
other trucks or vehicles away from the lamedlate vicinity. 
When fuel trucks are In line waiting LO be loaded, the 
fuel truck next in line to the one a: the loading rack 
shall be nt least 25 feet away and sV,t-\ll also have its 
motor stopped. 

2. Do not leave dome unattended while f.i'::! is flowing Into 
compartmen:. 

3. Avoid conC:imlnation during loading. 

4. Fuel in scorage longest shall, whenc-vcr possible, be moved 
out first. 

5. Inspect fiL-l truck compartments for loreign matter before 
loading. Clean and rinse compartmeTT..? with small quantity 
of product to be loaded unless comp.irrment has previously 
held same product. 

6. Maintain control by "Topping Off" o r reducing rate of 
filling a? fuel nears top of confer-."5nC. 

7. Use dome .ivers to prevent contamlo'.'ion of Cruck conqiarc-
ment. 

8. Never wed.-2 or tie open loading val-s . One man shall be 
scdtionec! at the loading island to prevent any spillage 
and to be available for any emergen••'. 

9. .After flKing of fuel cruck: 

a) Gaug. contents of fuel truck an- inspect for leaks. 
b) Hake .ure dome cover ts properl'.. closed* 
c) Beforo releasing truck check Icr water or sediment 

and J rain i f necessary . 
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10, To prevent interruption in servicing p'anes make sure fuel 

truck Is filled a s soon as possible a'":.er being used. 

11, Record metor readings where necessary 'lefore and after 
loading. 

12, Enter on "Truck Sheet", the amount of fuel pumped Into 
fuel truck after each loading. 

VII. Unloading o l Fuel Delivery Trucks in Bulk Area 

Alternately, th-j fuel storage tanks may b-. filled via trucks. A 
fuel Inlet provided will lead into a "truck ur.loading" pump which in 
turn will lead into che tank through its fill -.alve. The following 
procedures shall be performed at the truck unT.^adlng islands: 

1. Adhere to nrecautlons for vehicle as stated previously 
for boctori loading of tank trucks. 

2. Determine che azEount of fuel to be pumped from the tank 
truck. 

3. Determine the present fuel level in •.̂le bulk storage tank. 
Do not dLscharge fuel into the storni-.e tank if Its high 
level has been reached. 

4. Test the fuel level alarm panel in L?)e bulk storage con
trol room for proper operation. 

5. Place the cank fill valve position indicator switch In the 
"on" position. The "power on" indlc.nting light should 
tliuminaC'j. 

6. Open the inlet valve of the storage tank which Is to re
ceive th-j fuel. Its valve posicion indicator In the bulk 
area Com rol Room should now light ••••;> to show a "cank open" 
condition. 

7. Connect nWe truck unloading hoses p i the island to the 
delivery cruck unloading connection. 

8. Bond the delivery truck and the un' -.idlng connection. 

9. Open che unloading connection gate valve and delivery truck 
discharE'.- valve. 

10. Turn on a key switch which will scrt the cruck unloading 
pump anc Inttlace tank filling. 

11. A flash'.-..3 light shall go on and <:•• ' to Indicate Chat che 
pump Is running. Adjacent to each -.ey switch there shall 
be an Qr.- rgency pushbutcon. Actur." '.on of any pushbutton 
shall St >p all the truck unloadinp nuiips and Operate an 
alarm at che Control Console. 
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VIII. Fuel Syst..m Distribution and Satelll-ie Areas 

The Operator sh.ill perform such services and employ personnel co 
attend to these ser/ices which are necessary icr the transmission of 
fuel from Storage T.iaks to Che point of uCillnutlon. A Control Con
sole located at che Control Room will be under che supervision of the 
Operator. The console will display all the noressary information 
which is required f.ir the Operator to be consL,;ntly and fully informed 
as to the status of each phase of fuel dlstrll -.tion from fuel storage 
Co nine satellite areas. The console contains all necessary controls 
Co enable the Operator to cake action necessar. for maintaining proper 
performance of as r.my as eleven fuel transfer systems. A brief op
erational descrlptJoQ of each phase of fuel distribution Is as follows; 

A. Bulk Area Fuel Storage 

1. Each one tj'c che eleven fuel syscems has associated with 
it, one or more tanks of fuel stora^-c. 

2. Bach tank has a tank gauging mechanivm which upon demand, 
will transadt an accurate fuel leve.! reading of the sel
ected tanl". for pictorial display on the console. Further
more, the Operator shall have this information automatically 
logged al>?ng with date and time of reading. 

3. Each tank has a fill valve and a su:tlon valve. These 
valves arc to be motor operated and remotely controlled 
by pushbii:tons at che console. The till valve and suction 
valve of each tank are to be electrically interlocked such 
that only one of the two can be opened at a time. 

4. An alarm will be displayed on the console under any one of 
these cor.dltions: 

a) Tank fuel level too high 
b) TanV fuel level too low 
c) Fill valve or suction valve failure 

This alarm will be In the form of ^ flashing light and a 
buzzer. 

5. Furtherr.re, If the fuel In the ter.l. goes beyond the maximum 
allowabJ--- level, the fill valve wl: { automatically close. 
Also if Lhe fuel in the tank goes . dow the minimum allow
able le 2I, the suction valve will close automatically. 

B. Fuel Transfer From Storage Tanks co Dii • ribucion Mains 

1. Each on- of the eleven fuel syste:- • has punps whose purpose 
Is to t.-msfer fuel from Che tank- Co the satellites and to 
the tru x loading islands, via un.' rground distribution 
mains. 
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2. The operaciiT of these pumps will dcp d on the fuel demand. 
The firsc pump will sense pressure up •-. the initial demand. 
As the fuel demand Increases, Che oth'.-r punps will start 
running automatically in sequency by --.nslng the flow demand. 
If any pump falls to run, another pun)T> in the system will run 
In Its place. The controlling nucleon- of these transfer 
pumps is the Sequence Control Cabinet located in a room ad
jacent to Lhe Control Console. 

3. Concurrent!:-, full and detailed Infornitlon regarding the 
status of uD.ch pump will be displayed on the console. At 
lease one .-lashlng light and a buzzer --Jill operate on the 
console wh'_'n an abnormal condition e:-::"̂tfi. 

4. Each one of the eleven systems has legated at the transfer 
pumps a meter that will sense the rar'.̂  of flow oC the fuel 
In that system. This information will be transmitted to 
Che Console where ic will be aucomac: .:ally recorded on a 
chare. This information shall also b:- used to: 1> auto
matically control the transfer punps through the Sequence 
Control Cabinet, or 2) manually o p e z z i e transfer pumps at 
che Concrd Console. 

5. Each one of the eleven systems has located at the transfer 
pumpa a turbidity meter that will send information to the 
console regarding the fuel contaminai :on. This information 
will be ai:somatically recorded on ch.-irt. If the degree of 
conCamlnacLon reaches the maximum allowable, an alarm will 
be displayed at the console that will alert the Operator 
regarding this condition. 

C. Fuel Selection .Vrea 

1. Each one of the nine satellite areas will receive fuel 
through tvo fuel lines. All eleven fuel system pipes and 
all eighteen satellite pipes converge into one location 
called Chi; Fuel Selection Area. 

2. At Che input aide of each one of th.' two satellite fuel 
lines, th-'ce is a combination presstire-balanclng control 
valve thaL is electrically and hydr i-lically operated. 
Another f'̂ nction of the control val- • is to stop transfer 
of fuel luider emergency conditions. There are emergency 
pushbuttCL'.s located at regular inter als around each 
satellite. In case of an emergency, actuation of any one 
of these r-ushbuttons will shut both .'alves serving that 
saCellito. Furthermore, if any one f these control 
valves f-i;ls to cloae under emergen' conditions, the 
transfer '-umps corresponding to the ; valves will stop and 
thus, lia': any further fuel flow. 
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3. The grade ol fuel In each one of the --'.even systems may vary. 
Similarly, the grade of fuel which Is fed to any par t icu lar 
s a t e l l i t e xzny vary. Accordingly, a r-asonably flexible me
thod of tr:;.-.3ferring any s a t e l l i t e fc-.l pipe from a system with 
grade A fu..l to another system with grade B fuel has been in
corporated. Mechanically, this transfer can be achieved by re 
moving certain pipe f i t t ings (in order to disconnect a s a t e l 
l i t e pipe from one system), and repln-.lng them with other f i t 
tings (in order to connect the s a t e l l i t e pipe to another systemi 

4. Since each i a t e l l l t e pipe has to be c:iectTically linked to the 
fuel syste-j that i t i s connected to , tn e lec t r i ca l modifica
tion has to cake place before the tr^i-isfer from one fuel systec; 
to another becomes complete. This e Metr ical modification 
shal l be nccon^lished by simply opening some switches (key op
erated) and closing others. These s---Itches are located in che 
Control Roon (in the Master Terminal ^nd Relay Closure). 

D. Sa t e l l i t e Area 

1. The two fuol l ines terminating at each s a t e l l i t e area supply 
fuel to approximately 36 hydrant valve ins ta l la t ions a t the 
Airlines Tcirminal for a i rcraf t fueling. The fuel hydrant 
valves are grouped into two zones at each s a t e l l i t e such that 
If f i re or other emergency conditions occur, fuel supply to 
the hydrants can be shut-off and a local and remote alarm s ig
nall ing s/stem wil l be set into motion. 

2. In addition, surge suppressors are ins ta l led on the two fuel 
lines at I'jch s a t e l l i t e area. They ire similarly connected 
to alarms which annunciate when the pressure of nitrogen gas 
in the sur^e chamber fa l l to 110 psl^ . 

3. In the rezote location (Bulk Area Co-^trol Room), the fuel 
shut-off .-.nd suppressor alarms are .ii.nunciated via leased 
CelephonE: l ines . I t Is these alarm.": which shuts down fuel 
supply by closing che control valve.- serving the s a t e l l i t e 
affected at the Fuel Selection Area. If che valves fai l to 
cloae in a preset time, the alarm C'̂ LdiClon continues and 
transfer pumps in the fuel system s rvlng Che s a t e l l i t e 
affected ./111 be shut down. 

4. A compler? system of emergency fuel -;hut-off s ta t ions is 
Installe; : for each f i re zone of eacl> s a t e l l i t e area. Each 
s ta t ion jonsists of manual, non-cod .:.J, pull-down lever-type 
f i re a l a n mounted within a x«ather-proof case, which has 
the wordi "Emergency Fuel Shut-Off" c:ast in the door. 

5. A surge -oppressor failure Indicati :i rack Is Instal led in 
the vlci.-.. cy of each group of surg-.- suppressors at che s a t e l 
l i t e s , 4ch failure indication un.• consists of a pressure 
switch, jldlng relay, and a combi:. :Cion failure indication 
l ight ailu push-button reset switch. 
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IX. Electrical iystems Operation and Maln:'::nance 

A. Geoeral 
Al l e l e c t r i c a l equipment must be protiuCcd by proper maintenance, 

i n spec t ion and t>-^eclng. The most l opo r t an : cons idera t ions Involvsd 
for opera t ion an J maintenance of the e l e c t r i c a l systems are as fol lc . ja ; 

1. I n su l a t i on - Close a t t e n t i o n should t - paid to the maintenance 
of high i n s u l a t i o n r e s l scance . Visual and physical inspec t ion 
plus pe r iod ic r e s i s t a n c e t e s t i n g of i n s u l a t i n g ma te r i a l s i s e s 
s e n t i a l , 'he two most important tes t£ are maggerlng and t e s t 
ing of i n s u l a t i o n . At any time t h a t ' l e c t r l c i n s u l a t i o n d e t e r i 
o r a t e s , or breaks down, to a point ac or below es t ab l i shed 
s t anda rds , co r rec t ive ac t ion must be raken Immediately to prevcuL 
damage to equipment. 

2 . Grounding - All non-current carrying ' l e ta l p a r t s of e l e c t r i c a l 
equipment ir.ust be properly grounded in conformity with governing 
e l e c c r l c a l codes. 

3 . Lubr lca t lua - Correct l u b r i c a t i o n le l i s sen t la l for proper ope ra 
t ion of any equipment. The types of lubr i can t and the frequeni:*' 
of l u b r i c a t i o n a re dependent upon spr.ed of moving p a r t s , hours 
of se rv ice In opera t ion , p o s s l b l l l t v af l u b r i c a n t contamlnatiori , 
temperacuro and mechod of app l i ca t i ' u i of l u b r i c a n t . Personnel 
requi red to perform any of the l u b r i c a t i o n du t i e s ind ica ted sh:<].l 
be f a r a l l l j r with che types and methc^s of l u b r i c a t i o n which ap: iy 
to the p a r t i c u l a r equipment being s*-rvlced. 

4 . Cleaning - Di r t and dust a re detrlmi-'ncal to a l l e l e c t r i c a l eqli.p-* 
ment and the ordinary ru l e s of good housekeeping for industric^L 
insca l l aL ions should determine the frequency and thoroughness of 
such c lean ing . 

5 . Machanlcol Movement - Establ ished p-.-riodlc i n spec t ion of freeu-in 
or l i m i t a t i o n of movement are necesj . i ry . Shaf t ing , bear ing p'..-;i-
t i o n s , p ivo t p o i n t s , applied p ress t i r i and censlons, a l ignment : , 
imposed loads , and durat ion and frc;-jency of opera t ion a re a l l to 
be consi'.'.sred when making such InspiMtions. 

6. Dampness and Corrosion - Since dam:Kiesa cannot always be e l l n u n -
ated and Lt i s d i f f i c u l t to c o n t r o l , frequent i n spec t ions sha: I 
be made uf exposed pa r t s of e l e c t r i - . a l equipment to determine 
the need for removal of corrosion v d the a p p l i c a t l o a of p r o p . c 
p r o t e c t a - e coa t ings . Even though • i e c t r i c a l equipment may bt-
I n s t a l l t ' l in water t igh t housing, ' : i s necessary to make pe r iod i c 
inspect!, ns for noiscure Ins ide th housings. Such mois ture •-i-ght 
be causL.: by leakage or condensat i ' . • . 

7. Overheating - Excessive hea t ing raa-- be caused by ove r loads , • v i r -
volcage. under-vol tage , mechanical l e f ec t s , frequent e n e r g l z . - j , 
Inadequ.-.e v e n t i l a t i o n , and insu f / i i lcnc coolant . 

8. Arcing - Arcing or sparking should ne minimized because of tiic 
destruciLve e f fec t s on contac t sur ; ices and I n s u l a t i o n s . Nor.r.al 
.irctng I J Fouud In MwltclU'B, cont- .ctora, s l i p r i n g s , and a i r d r -
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B. Specific Malntenj.itce Procedures 

Besides the .general schedule of malntL;:ance broadly discussed 
above, each impo.'^ant electrical equipment .associated with the elec
trical systems sK ill have a maintenance prc.-.ram suited basically co 
Its own purpose. 

1. Circuit Bre5.%er5 - The circuit breaker^ used In this installa
tion are of /arious types resulting Ir different kinds of op
erational procedures. However, the m;iintenance schedule checks 
similar coirponents of circuit breaker.*̂  such as contacts, mech-
anlsas of operation, operating colls, and general secureness of 
the circuit breaker in Its cubicle. The electrical contacts of 
the circuit breakers should be Inspeci-.d once every six months 
to see that chey are not excessively v-.m out or pitted. If 
the contacts Indicate such a condltlor.. che contact surfaces 
should be cleaned either by filing or by emery paper. A thorough 
check of th-j operating mechanisms should be carried out once 
every six months. The operating coll?-, should be checked for 
insulation resistance and operation. 

2. Motor Controllers - The motor controll-irs for these low tensloa 
440 volt pur:p-motors are magnetic star-.ers. For quiet and re
liable operation, the mating surfaces cf the magnets should be 
kept clean. The silver alloy contact.' need only be replaced 
when nearly all of the tip material 1̂  gone. Compare a used 
contact with a new one to determine h:'~ much tip life remains. 
Filing or ntherwlse dressing the contacts simply reduces the 
contact nil-: by wasting the silver al. jy. 

3. Motors - Tliii temperature of the motor -..'indlngs should be checked 
by placing ihe hand on the lamination.^ of the motor. A mocor l̂i 
Coo hoc when the bare hand can no lon.r*!r be held against the 
laminations. Check for any unusual cior, overheated insulation 
can easily ire detected by its odor ot Sy smoke coming from the 
windings, ''ihen any such defects is T\- ted scop the motor immedi
ately by depressing che emergency STOI' pushbuCCon located on thu 
aide of motor and designated as LOCK STOP. 

X- Oil-Water Dninage and Fire Equipment ,'peratlon and Maintenance 

A. Oil-Water Drain-.-;e 

1. The 24 fuel s to rage tanks a re the v e r t i c a l type with covered 
f l o a t i n g Ti'of and each of these tanfcr. Ls surrounded by a s c e e l 
dike which .-orms impounding a r e a s . '>'' i Impounding areas are 
s ized CO T-. lain llOX of the fuel voli..^ ^ of each tank. The fo l 
lowing pro fdures s h a l l be performed / the Operator for d r a i n 
age of the-r! a r ea s : 

a) If the- ' , i s a tank s p i l l Che fue ' Is to be pumped i n t o 
tank t:JCkS and disposed of as di '^rmlned by the opera
t o r . 
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b) Each impounding area has an. i n d l v l ' j u a l , post i n d i c a t o r 
valved, ^Jtorrn drain which Is to b--. opened only a f t e r 
s p i l l e d fuel i s pumped Into the t^nk t r u c k s . The r e s i d 
ua l fue l i s to be flushed Into thu sewer system which 
passes through an o i l -wa te r separ^itar before emptying 
Into the Per iphera l Ditch. 

c) The pose i n d i c a t o r valves should l-u opened a f t e r heavy 
p rec lp i ' : a t i on . One valve should !>.• opened a t a t ime, 
on a schedule , to permit opclmuxn opera t ion of the o i l -
water s<--parator. 

d) After the drainage operat ion for jny one of the tanks 
i s completed, the post i n d i c a t o r v j lve should be l e f t 
l a Che closed p o s i t i o n . 

2. An o i l - w a t e r s epa ra to r working on the p^rinciple of g r a v i t a t i o n 
I s I n s t a l l e d to e f f i c i e n t l y sepa ra te rjil and grease from wa te r . 
The OperaCor s h a l l perform a l l necessary maintenance for proper 
performance of the uni t which I s to provide a water e f f luen t 
f u l l y complying with a l l Local , S ta te and Federal r e g u l a t i o n s 
for prevent ion of stream p o l l u t i o n . 

B. F i r e Equipment 

1 . The f i r e p r o t e c t i o n system to be opexaced and maintained by Che 
Operator cons i s t s of duplex high p res su re f i r e pumps, a f i r e 
water hydrant system and a foam hydr-^nt system with connections 
to a foam tnaker on each fuel s to rage tank. 

2 . Water presoure for both the f i r e hydrant system and the foam 
genera t ion system w i l l be provided by an e l e c t r i c - d r i v e n f i r e 
pump havlnr^ a d l e s e l engine driven f i r e pump as a stand-by u n i t . 
Both pumps tflll take t h e i r suc t ion fr.-m two one-half mi l l ion 
ga l lon ground l e v e l s torage tanks whT.;h w i l l be made up through 
e i t h e r the .Newark supply connection from the Terminal Area o r 
the City o^ El izabeth supply connect ion. 

3 . In an emergency in the Airport Termina l ' s Area, che cwo f i r e 
pumps w i l l be used co reverse pump w^cer back Co Newark Airpor t 
taking suc t ion from the s torage tankr-.. The automatic ch lo r lna -
Cion systar; s h a l l be actuated Co maJ'-.-aln the reverse-pumped-
water pota>:le through pe r iod ic ch lo r ina t i on of the water in Ch 
two stora^i . t anks . 

4 . The f i r e p ro tec t ion system s h a l l be objected to annual tesCin. . 
by a c t i v a : : n g the f i r e pumps and topr gene ra to r . The complece 
waterflow •=upervisory system s h a l l t - checked for alarm and in
d i ca t ion •,-f f i r e pump funct ions . Tli foam system s h a l l be che - ed 
for norma'- opera t ing condi t ions UCIJ • .iing the Aer-O-Foam devie 
After t e s - l i qu id for foam system ±r 'depleted, d ra in and flush he 
enc i r e fo.-.n hydrant system thorough- - . R e f i l l che foam s o l u t i • 
tank to cj j tacl ty wlch Aer-O-Foam 11', i ld . 

'*•• In iuliH t !.>ii fo clir .nhtivr, mined 1 aru'-ufj TH;» I utenonce procedures 
ahul l be. iMltlatiid, "thrv nh^ill (ui-i.iJo. hue not bu U n i t e d to , 
che toilu- 'Lng: 
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a) Weigh ail fire bottles In the Control House at regular 
intervals and keep record as to d.ite, 

b) Keep foam hose houses clean and s^e that hose is free 
from crinkles and In good working order, drained and 
free of contamination. 

c) Paint foam hose houses as often as necessary. 

d) Keep all fueling equipment away from foam hose houses. 



EXHIBIT D 
BID SKEET 

Range of Annual Delivery 
of Into-plane Gallons 

(Column A) 

Rate por, 
Gallor: •" 
(Coluinn B) 

Weighting 
Factor 
(Column C) 

rroduct 
: c c i . B X 
Col, C) 

0 to 131,999,999 
132,000,000 to 191,999,999 
192,000,000 to 251,999,999 
252,000,000 to 311,999,999 
312,000,000 to 371,990.999 
372,000,000 to 431,999,999 

Over 432,000,000 
TOTAL 

1 
2 
4 
5 
4 
2 

_1 
19 

Average Rate per Gallon 
(sum total of product of 
Column B X Column C 
divided by 19) 

1) Shall not include compensatior. for fuel truck acqui.-: 1 tion 
or building construction but --iliall include an increi -e-nt 
to cover compensation for caretaking duties. 

/ - ' ' 

: • / / 



Aooendix A 

Februarv 25, 1972 

AGREEMENT GREAT: N'G A REVIEW COUNCIL TOTi C .JSTRUCTION AT NEWAJIK 
AIRPORT U.MDER iSIGNATED PORT AUTHORITY 3MTR.=»CTS AND UNDER 
CONTRACTS .''OR THE CO'ISTRUCTION OF THE i;," .'TRIORS OF 
TSR:-IINALS "A" .",:>;D " B " 

WHEREAS., The Port of New York A 
the "Port Authc:ity")* Trans World Airlir 
"Tv;.ii"), acting :or itself and for and on 
Air Lines, inc. and Piedmont Aviation, I;. 
of Terminal "B" (herein called Terminal ' 
Building Contra-tors Association of New ..; 
Contractors Association of Nev; Jersey, (!~ 
the "Association") and various represent:: 
community in Nevark, New Jersey (herein c 
Newark Airport coalition" or "Coalition"! 
Review Council to facilitate the entrance-
apprentices anc journeymen into the conSL 
Jersey to asslr;': the Port Authority in th 
the contracts d-^signated in paragraph 19 
Authority construction contracts at Newar 
an Affirmative Action Program similar to 
In said contracLs, to assist TWA in the : 
for the constrijction of the interior of " 
assist Terminal "B" Airlines in thp admir. 
for the conatr-jction of the interior of r 

hority, (herein called 
.3, Inc., (herein called 
2hal£ of United 
., the Airlines 

::" Airlines) , the 
rsey and the Mechanical 

^rein jointly called 
-ives of the minority 
jlled the "Gateway-
> wish to create a 
of trainees, 
ruction industry in New 
'J administration of 
r-elow and other Port 
y. Airport containing 
rhe Programs contained 
•riniinistration of contract. 
orminal "A" and to 
istration of contracts 
arminal "B"; and 

WHERZ,^:', various locals in the c:inatruction industry 
in New Jersey, the Essex County Buildinc .rades Council and the 
Union County Building Trades Council havi- been invited to i 
participate in juch Review Council; 1 

NOW, ': •lEREFORE, it is hereby a c v i e d that such Review j 
Council is hereby created in accordance -.i-th the provisions of 
this Agreement. i 

1. T.-c: Review Council shall ptrrorm the duties and 
functions set .-"Drth herein. ' 

2. Tr.'B Review Council shall be ::o:nposed of rcpresentativ-^ 
of the groups i.idicsted below: 

Tort Authority - Tv̂ o repr--. ̂ nta tives to be 
selec'-!d by the Acting Executi'.'• Director. | 

• -lA - Tv;o repressntativea 3 be selected by the 
Staff /ice Prssident--Properti- and Facilities. 

'tnir -.1 "3" .-\ir I i.r.ss - T repres inta tives to be 
scl-::': ±6 by iho Z t s i z Vic-^ Pra ia.-.t o ' facilities 
of Es. - i i t r i -Airlines. i 

ŝoci.-̂ 'cio.-i - Two reprs3o ntiv-?:";, onr. to h o 
sell!: • V'J try t^.^ ^ d i l ' J . i n c Cc-tti." :ors .'-.ssoci-i': •o.-'. of 
Kr';..' . /ri-̂:-'/ -'•-•1'- t t s o^.har to '= - lil-::'.-Lr-.-. b y thl' !'jch:irLic:; 
C o n " : ;rr;'-.=; A-f-rio" i ?.-irn o i i ^ s ' . -•'i";;:'/. 

•jdii^zio:' - l\i:'::z rip.'er.j ."!:iv.?3 LO iiu' zci-^czc^t ':?) 
tho •' .lirrn J*'. . 

nion - Two r-i:^\-^--;zr:z^-l':': , o ID .̂-i b-'j ^^ .XcczcJ oy , 
tl'-' S--.C {\.::c.---- :"'.••!•:'.'.-••; ' ^T r - - Covn:J.1 - i r . } - i r . i othr:r 
t:i. h :, -Iv-. 1 iv - I . ^••.••\.- '•• .v ;-"\l'•-.;- 7 r ^ J ; 5 
CO,U: I. 



The term "Union" 
County Building '." 
Trades Council. 
been accepted, 1~ 
elect to particif 
will be notified 
and notwithstand\ 
meeting of the Rr 
exercises a vote, 
exercise one add: 
(an abstention s ; 

.=•-5 used herein shall refe. 
rades Council and the Uni 
-.Ithough the invitation t 
is possible that the Uni; 
-te on the Review Council 
of all Review Council mee 
.->g the provisions of para 
view Council at which a U 
the Coalition shall be ĉ  
t.ional vote for each Unic 
ull not be deemed a vote]. 

jointly to the Esse:< 
•-: County Building 
participate has not 
.. may subsequently 
-nd for chat reason 
.ngs. Therefore 
raph 8 below, at any 
.on representative 
'rr.ed authorized to 
vote exercised 

A repretidntative may bring observers to the Review 
Council meeting. It is intended that if a ^articular contractor's 
or union local's compliance is under revie• that particular 
contractor or locel will be invited as an iViserver to Review 
Council meetings. These observers shall h± in addition to the 
Contract Complia.-̂ .ce Officers referred to ir. paragraph 12, 

3. The .Review Council meetings shall he held in 
open session. • Tha Review Council may appoint such nujitber of 
Committees as it deems appropriate. 

4. The .Review Council shall appoint a Chairroan and 
a Vice Chairman a t its first meeting. 

5. The minutes of the meeting shall be kept by the 
Port Authority Contract Compliance Officer :aentioned hereinafter 
in paragraph 12. These minutes shall be prepared and submitted 
for approval at tne subsequent meeting. 

6. The yleview Council shall meet at Newark Airport 
on the first and chird Wednesday of each ro.ith at 10:00 A.M. 

7. At loast nine representatives noxprlsed of 
representatives cr at least three of the croups named above 
must be present for the Review Council to proceed. 

8. The Review Council shall takf: 
one vote per representative present and mc 
determined by sirple majority. The TWA ar. 
shall abstain f m n voting on Pre-Award Rev 
and Contract Cop'ollance under contracts to 
a party- The Coalition votes shall be de-:' 
votes for each p\rty so abstaining. In t̂  
on any issue, any member of the Review Co'-
submit a report -r^ntainlng his recomrr.enda-. 
of the Review Cc ..̂ cil for endorsement and 
Acting Executive- Director of the Port Aut';. 
Vice President-- roperties and Facilitiea 
Staff Vice Pres2 -sn't of Tacilitias of Eaa 
Terminal'"S" Air ines, as appropriAta. 

action upon vote; 
tcers shall be 
•:• Terminal "B" Airlines 
iew of contract document: 
which they are not 
-3d reduced by two 
'. event of a tie vote 
"cil may prepare and 
_ons to other members 
:ransmittal to the 
.rity, to the Staff 
•e TWA or to the 
en -Airlines for 

9. Pej 3ns called to cppear baf' -e the Review Courvcil 
nay c= -zccoT.p^rx: a, repressr.t-»d an:i ariuis by co-jr.sel or, by 

.jprescntativ'ea. .-. party 
r '.v'ith cour'.i-3l or oz'r.rr 
o c » :• 2:; 1 r.:: for t h =; c i p. •-• 

:i 1 r raprCLUanca 11 v:- ̂  ?.:.z. 
1 ih^ll p r o c ic-.f. to c-zrz I 

other C'jalifisd 
ir. piferson or by 
5snt:: ;i.";23 . v.'i • 
che p.vrtries or 
the i-ivir^w Covn; 
to it. 

3 GPtifclGC. to appear 
ly q'j£.ii li-»d re'srs-
i?.-*z . or r.̂ ĉ isi'itv o i 
ihi-^ a r-:i.-C".cibl3 tirr^, 
3 c: .•.*'.':-•=:; or-.::-i=;p':'.':l 

1 0 . T̂ i C^iT i •-T-an .:i-jy c'ltir. :;i2f -i.c 
I'of faceti.Tfjs Kxpo r.'j.so.oeib.l;; nc-ict co all 

.1 



Except as provide-ii in the preceding sentenc', this Agreement 
may only be amend'̂ -1 by a supplemental agree-*nt executed by all 
the parties signa.ory hereto. 

11. Any rJrty hereto may effectual its resignation 
from the Review Ccuncil by written notice : -ireof to all other 
parties. 

12. Thfe 
(herein sometimes 
each designate a 
shall be to monit 
the contracts of 
shall attend all 
such information 
required to furni 
by the Owner. 

- 5rt Authority, TV/A and Te. 
separately referred to a-.-

Contract Compliance Office; 
:r the Affirmative Action ; 
."-.is employer. The Contra* : 
.'<'3view Council meetings a::r 
and reports to the Review ; 
sh in accordance with procc 

•minal "B" Airlines 
"O^/ner") , shall 
' whose funcclon 
-rogram under 
• Compliance Officer 
: shall furnish 
:ouncll as he is 
'dures adopted 

Pre-Award Review 

13. The Review Council shall evaluate documents 
submitted by proposed contractors and by pr:.'posed subcontractors 
of successful contractors relating to the Affirmative Action 
Program contained in contracts for the con-.iiruction of 
the interior of Terminals "A" and "8" and ir. the Port Authority 
contracts designsced in paragraph 19 below and other Port 
Authority contracts for construction at Ne'.--'3rk Airport containing 
an Affirmative Action Program similar to tri'j Prograias contained 
in said contracts. Copies of these documer.t.s will be given-
to the Review Council by each Owner in accordance with procedures 
to be adopted by such Owner. 

14. After evaluating such docuxnen'iJ, the Review 
Council shall prcaptly submit its findings and recom.7iendations 
in writing to th:'( Owner. Such findings an-l recommendations 
shall be advisory and not binding upon the Owner. 

15. Afto 
within the purvii 
Officer of the 0-* 
Review Council a-s 
the Owner. Howev 
the Review Counci 
contractor or SUJ 
the contractor cr 
Owner but all sv. _• 
deemed advisory. 

Contract Compliance 

r award of the contracts 
17 of this Agreement, the 
ner shall furnish such ir. 
is provided for in the p 

or, none of the findings 
1 respecting the conipliar 
contractor or sanctions t 
subcontractor shall be I 
T findings and reco.Tur.er'.di 

and subcontracts 
.antract Compliance 
Ljrmation to the 
locedures adopted by 
"r recommendations of 
:-2 efforts of the 
be imposed against 
.-iding upon the 
• ions shall be 

!jj..• jrit^ Class if icAtic:̂ . ?ro» lura^ 

16. Thr .'ifiview Council shall bs ;• isponsibls for 
developing guide-. Lnes for minority journe* an .ind trainee 
cliiss.iriĉ tio.". ̂  ihin the various traces. 

17. Th-. .̂•ii'/i-r.-- Counc" 1 -..•ill io i -? 
.iwii.-:: ch.:-. i r rat:^ cC ui.-;. 

I l l * L . IS S T . d i t U ! 

I S . In .i£; i:\-7.r.t t h^ ?:ovi£' Cojr 1 a-jyjz^'.-^s ?. 
subcor.— :tc£:e t o ^znc izy r.ncl dtiir-jjrni!..:- nh s t i t - i t ' ; c f tr£Lir..;^a, 



the procedures followed by the subco:nmittee -..Tall be approved 
by the Review Cour.iLl. The subcof?inittee sh.;. I have no authority 
to deviate from surh procedures, except in ::scific instances 
with the approval .:z the Review Council. 

19. The provisions of this Agreeme.-• shall apply to the 
following Port Autt-.ority contracts for cons'.-uction at 
Newark Airport: 

Contract Number 

NA-520.080 

NA-520.050 
NA-560.07S 

NA-S21.081 

In addition, from 
a similar Program 
at Newark Airport 
notification from 
contracts contain 
be deemed within '• 

Title 

Fuel System - Satollite Piping -
Terminals 1 and 2 
Paving and Utiiiti.-s for Runway 4R-22L 
Terminal No. 3 - superstructure and 
Elevated Roadways 
Terminals 1 and 2 - Pedestrian Walkways 

time to time the Port Authority will include 
xn certain future contracij for construction 
Upon- receipt by the Review Council of written 

the Port Authority that such additional 
said Program, such additional contracts shaJ.1 
lhe purview of the Review Council. 

20- Except for the electrical trade, off-site training 
is not required for the trainees contemplat=-d for Contracts 
NA-520.0eO and NA-520.050, hence subject to tihls exception, 
the Reviet* Council need only approve on-the-job training programs 
under Contracts NA-520.oao and NA-520.0SO f-r such trainees. 

Except as provided in the immediat 
trainees v/ill not be given on-the-job train 
until off'Site training programs establishe 
parties other than the Port Authority, TWA 
Airlines, meeting with the approval of the 
operable ^nd available to the proposed trai 
Council shall simultaneously approve on-thc 
and off-site training programs for the elec 
contemplated under Contract NA-520.050 and 
all contracts within the purview of this At; 
Contracts NA-520.r-10 and NA-520.050 where c 
is not required for most trades. 

ely preceding paragraph 
i.ig at Newark Airport 
c; or financed by 
^nd Terminal "B" 
taview Council become 
r.ees. The Review 
-job training prog'rans 
crical trainees 
::or trainees under 
reement except 
.-f-site training 

followin: 
each OwneiT shall s 
contractors and s . 
applicability to ;: 
commence his em?l-
the traipse's cor: 
by the Review COL-
will be coiTjnsnsur.= 
the case of any I •.: 
of the Agreenent, 
of tha Secretary 

such approval, the Comp'. 
end written notice thece-;i: 
bcontractors advising of -
articular trainees, the _ 
/ment with the contractor 
snaation. Such co.T?ansa-. 
cii as provided atove an^ 
te with the nan's skills 
ilerally-assisted contrac 
fiLll be conformable to t-
f Labor. 

.ance Officer for 
to the Ov/nsr, . 

uch approval, its 
te ths trainee is to 
and tha amount of 
on Will be dacsrrrcr.sd 
cha arroLi.it thsrsof 
nd e>:psrienzs and in 
v:ithi.a the purview 
wage det.2rninatiQns 

21. Moc; .ig v-hich is co.-̂ .cjincd hi in s:;.dll La d*iered 
to craata. aay rit zz ir. an\ thirci persons -

The pro- 'sions of this Acjrft̂ 'r.fnt • .n:;! and sGcerii'i-j 
all p-rior a^reer. -.tn tri^z-^ctLncj a Pa-.ie'- C. ncii io • ;:,̂ ;:»rk 
Airoort, ir.clv:di: • cha >.gre-inar.t cEitvd .̂ u'; t 3C, Ii)';! ar.d ths 

hM>hT\--i-^r\z therei daced September 2 i , 1371 

i 



IN WiArti-'SS WHEREOF, the parties h„Jw nave annexed 
their signatures î êreto on counterparts her';Of on the dates 
indicated below, ^11 of which counterparts Laken together shall 
constitute one iri-strument which shall be r-i-tained in the 
office of the Secretary of the Port Authority. 

THE PORT or N:v; YORK AUTHORITY 

By. 

Title_ 

Date 

GATEWAY-NEWAR:-; AIRPORT COALITION 

By 

Title_ 

Date 

BUItDING CONTP-ACTOBS ASSOCIATION 
OF NEW JERSEY 

By. 

T i t l e . 

Da te 

MECHANICAL CO:;TRACTORS ASSOCIATION 
OF NEW JERSE" 

By. 

T i t l e _ 

Da te 

ESSEX- COUNTY 'LIIJILDING TRADES COUNCIL 
( i f t h e y e l e - n t o p a r t i c i p a t e ) 

By. 

T l t l e _ 

Date 

UNION COUNTY H'JILOING TRADES COUNCIL 
( i f t h e y e l e r t . t o p a r t i c i p a t e ) 

Bv 

T i t l e 

Date 

T?i.".NS wo:^La ; ' .Liv. ts , iy ,c . 

3v 

T i t l e 

(T'Jri-;i."-il " 3 " Ai , l i r i j s i , i(;r.i:cures O.T tho i -.L p;-,;;.!) 



EASTERN AIR Li;.-.~S, IMC. 

By 

Title 

Date 

ALLEGHENY AIRLUJES, INC 

By 

Ti tle 

Date 

PAN AMERICAN AIRWAYS 

By 

Title_ 

Date 

NATIONAL AIRLII.ES, INC 

By 

Title 

Date 

- u -
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£XHIBtT U 

PESFOHMANCE BOND 

KNOW ALL MEN BY THES- PRESENTS that wc, the underaignc ' 

, (a corporation organized under the Uws of "iv. State of ). 

aa Principal; and 

IS Surety, are hereby held and fin.ily bound unto The Port of Nev York Authority in the sum of 
Two MlJJ.lon Do l l a r s end Ho Cents 

• • (^ ,OOOyQ0C«-0f l ) -«*«»^->-—-"-^ - 'M- . fo r the payment " ' which, wel) and truly (o be 
made, we hereby jointly and severally bind ourselves, our hrir:i. repi ^entalives, eKeciitors, adminis-
iraiors, successors and assigns. 

Executed this. day oi 19. 

The condition of the above ••bligation is such that whereas thr >bove-named Prindpal is about 
to enter into an agreement (XXBUL- in writing with The Port of New ^•ork Aurhority covering certain 

pror isa al .N.?.**.r!^. . . ; ;n.t«™.»tl .?n,»l. . .Air?° ' : .^^ a copy of which 
.agreement XftJoES is bereto amic.v:d and hereby made a part of thii> i.ond as though herein set forth 
in full 

Now, if the said Principal ihall well, faithfully and punctuL)'. do and perform the things 
^igrced by it to be done and pert .tied according lo the terms and Ir-j-- intent and meaning of the said 
agreement fffrllKW then this obli^.ition shall be void, otherwise the sa -î ' shall remain in fuH force and 
effect. 

The Surety, for vafue recfhcd. hereby stipulates and agrees f! >t the obligations of (he said 
Surely- and its bond shaU be in no 'vay impaired or aiTected by any > ^tension of time, modilication. 
omission, addition or change in CT to the said agreement Jitx&DUC or iv any waiver of any provisions 
thereof, or by any assignmeot. VH V WCfgtor other transfer thereof or <>: any part thereof; and the said 
Surety does hereby waive notice ••: any and all of snch extensions, n-xlifications. omissions, additions. 
changes, waivers, assignments, sui-.onlracts and transfers, and hcreb- expressly stipulates and agrees 
that any and all things done or oi .icted to be done by and in relation f - assignees. SUWNfe and other 
transferees shall have the same etf-.ct as to the said Surety as though done or omitted lo be done by 
or in relatiotj to the said Principal. 

Failure to annex the said .i^eement OQUUftX shall not affect > re validity of (his Bond or the 
obligations of the parties hereunder 

Page 1 of Exhibit U 
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I n 10itnPHi! Wil}Syi'Of, the Prinapal and the Surct' i'^vc hereunto ctecuied these prest 
i,cav\sed their corporate se.-.- to be hcretu afli.'ceJ and ihesc ••.•scnts to be signed by their pro; 
officers), lhe day and year fr.t set forth .ibove. 

ATTEST; 

By 

Title . 

WITNESS; 

(Corporate Seal) 

ATTEST: 

By ... 

Title . 

WiTNKSS: 

(Corporate Seal) 

' :< 

ADD ACKW©WLEDGML.\-TS AXD JUSTIFICATION 

Page 2 of Exhibit U 



March 20, 1973 

CODE; AA-330-082-101-0»85 

TELi:CRA>l 

TO PROSPECTIVE BIDDERS ON PROPOSAL 8396 OPERATION AND MAINTENANCE OF FUEL SYSTEM 

AT NEIMRK AIRPORT. ALL ELECTRIC ENERGY AND TELEPHONE SERVICES, AttE TO BE CONSIDE^CD 

AS MATERIALS FOR PORT AUTriORXTX REIXBUBSEMENT, NOT TO BE COMPUTED IN GALLONAGE FEE. 

J.D. CASKIN. SUPERVISING BUYER 
PURCHASE & SUPPLY SERVICES DIV. 
THE PORT AUTHORITY OF N.Y. & N.J 
111 - 8th AVE. 
NEW YORK, N.Y. 10011 

ALLIED MAINTENANCE CORP. 
2 Pennsylvania Plaza 
New York, New York 10001 

LOCKHEED AIR TERMINAL, INC. 
2627 Hollywood Way 
Burbenk, California 91502 

BUTLER AVIATION INT'L. INC. 
East 81 
SCace Highway ^4 
Patamus, N.J. 07652 



O /airjc/ 

i-.Cic;- Ic should be noted - but not Û  o/a-iliiication of ou r bid - t-.:w 

jllicliibit D - l c^Us for bida or* zsi i iniual barjia, but Ai-iicle XII, wi 

.:-.T.t;r*acd by Acder.dum No. 1* jji'ovi^iau that the bid foy the iir.'.u 

usCiU. y e a r Gha.ll bo bathed on a 9-*i'ioi'iI;h voluiViC, 

To be r euponf ive , ou r bid shows the r a t e lor « 

i2-:Tioiith y e a r , and the ga l lonacc chould be annua l l scd for the: i'i:-:-'. 

f i s ca l yc£i.r to fir.d the appl icab le r a t e . 

F o r e x a m p l e : ascunio a 9-ii'vonth volunno of 167, OJO, GOO 

jrLUor!:^. To fiiid tho appl icable p r i c e conver t thiis f i«urc to an armi:::!.!... 

i i : ;u re by d iv id iua by 9 and rnuUi.olyin^ by iZ, e q u a l s 222, 66C, 66? :; :.--- • 

T.-iiii; :i 9 -month volumo of 167, 000, 000 eCjUili a bid p r i c e cf %. OJw\-^. 

i,'" 

. I 

\ -
/ • • • 

I 

http://Gha.ll


ĉ m^ 

The Power Authority of New York t New Je r s ey 

We would like to specifically call your attention to the discussions 
regarding unions (Item 1 on the first page of Attachment A) because 
of the extreme importance of this ma t t e r . 

Also enclosed, as Attachment B, is the certification required by 
the Proposal , including the list of Airports where wc perform fuel 
services and the pereonnel we would assign to this operation. 

We hope you will find our proposal responsive to your request and 
that it may receive your favorable consideration. 

Sincerely yours . 

Allied Maintenance Corporation 

/ Ims 
Enclosures 

D. H. McCkmpbel} • 
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TIJ'I.S J.iiAr,?., iUU'i , 19 , btnwccn SUHTJ. C iP.-NV, .1 Dcbwarc corponilon v.-itii 

oittrcs n in..... • 
(hcicin called "SMI" ) , and • 
of in - (herein ailed ' LK-".-

WlTNESSliTll; 
1. IXASn. WK'II lic.-Hiy leastJ in Lccscc the following d«ailictl aiilorfifilivc c.-)iii(i:::cnf (herein oFlcd "the cqulpmn. ,, 

(obc ujfd at I.r^trr't jibrc 0/ biisinnv .il in - , • 

CHASSIS: 
Sibil's Nn- :;cr Mal:r _Jvdodcl 
Mfgr's. Srfi.'.l No. .-• ..[;n/*rnc No. ^ —Ycxt 

TANK: 
UjmthrAwtct ShcII'J No 

Comparlmcm Capaodci (Gil)ons) - ^ ' 

Total 

I'lllcri - — Cap.vity • .-Mtlre Rating .. 
Mctcis No M.ike _,, Size 
Hotc Hrcis No M«nuil Power . 
Reel Hoses --.No J.cfi;»tl» Site 
Pumps -No Make Size 
Fire i'jttln^jishcrs -No Mnkc -i^Vr"^ 

jOpicffy 

OTIinR nQIJIPMMNT: 

receipt of ill o( whidi in /jood and s«fe condition and repair Lessee hcrtt-y jckoowJctlges. U poisesiian of {he equipment is 
iemronnly sitiffMficrcd 10 Shell for .iiij' reason, Shell may, it Us option, jubiiitulc therefor tquipmenl of subslamially (lie sjmc 
kind .tnd lypc, fr-liich shiJI be siibjtcl to lhe proviiioni 0/ this IJUSC 

2. T C K M . Tlijs J.casc ihall be in effect from 19 until tcrniinaicJ by cither Lesitc or 
Shell by fitving (lie other it lea<l ihirry (JO) dsyi' notire; provided ih.it Shell m^y terrnin.!tc Jhis Icise forthwitJi, by giving 
Lessee notifc, if I.cjice bfCKliti .tny of the provisions hereof. Upon .iny termination o.' fhe Icuc, Lessee ihiM juirenJer all 
cqiitpment covered hereliy to Shell in as good condition «s wljen leased, reasonable wejr anJ (ear only evecpted. 

3. RUNT, r.tstcc ihall jiay SJtftU rent for ihe C()wipnwtit it ihc rale of _ ^ pci . .„ Rent 
shJll alMie (a) on the dale ot ,iny j»ermaneni snrrcnticr of patscsiiion of the equipment bj- Le«c* to Shell, or (b) for any period 
ejtcecamg ten (10) days during which posicisJon 0/ lhe equipment i? temporarily surrendered 10 Shell ::nd no iubstituic h 
provided; and m either case rent prepiid or to iccrue jhall be appropriately pro-rated. 

4. MAINTCN.ANCI:. Lesice. M Lessee's sole expense, ilull m.iinuin the equipment, at ;i]| timci in good, s-nfe And efncient 
opcraiin/: condition, and to that end shall: («) furmsli all gasoline. cojPjnc oil, ^rcisej and anti-frccvt solutions, (b) perform 
* J ' T ' ^ ' * °^ w.ishihg, lubrication, ch.in/;ing and replenishing engine oil, »nd repairing and changing tires (replacement tires 
and tubes 10 be furnished by Shell), and (c) make all repaus necessitated by ne;;lccr. abuse Of nccideni, and the following 
ch^tsiit and equipment repairs; 

(1 ) Check, cle.m and adfu^t siiir]c plugs, and install new spjfic plugs. 
(2 ) Adjini and rlc-in ignition point*, and msrall new ignition points. 
(5 ) Adiuit fan bclt.s nnd injiall new belts. 
O ) Tighten water ptimpt, ^Mlcr hoses, oil leaks, and other |il:c minor rcpiirs. (Shell to supply replacement parti.) 
(5) Replace light bulbs and f.ises. P -̂  r r / f f / 
(C )̂ Maintain and charge bjiter.es. clean terminals, and install new ballcfics and rablej. (New basicricj and cables to be 

furnishcit by Shell.) 
O ) Clean engine fuel line sediment howls. 
(8 ) Maintain, including recharging of. fire extinguishers. (Shell to supply new ones when necess.iry ) 
( 9 ) Gt'iicia! tvhifning o*" :h.(\>is UiJ*- .ir;<' rink. 

( 1 0 ) AA)tm ar.rl ni.iini.ijn ( T A ' C iysrc.-n.' (Sli.-ll lo rcDne b(.'!l.rs.> 
( M ) CoriCCt si:uH leaks m the dispenning appjraltis. fepairaWe by lli-hteninc. 
(12) Drain water sumps and water scgret*alors. 
9 I A } W*'*'^ " ^* disiwnsing hn-ici and oo^izles. (Material and special wrenches lobe supplied liy Shell ) 
(1^) M.iintcn,inct of groumJ wire and fa^encr. (Material in be supph'cd by Shell.) 
(15) Qean strainers and microivtc fillers, rephc'ing elements when ncceisa^. 

http://bjiter.es
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SepLeriiber 20, 1973 • \ l - : \ \ ^ t t l l K N. \ MHII / 

Mr. Joe Braun 
Al l ied New York Serv ices , Inc.. 
Tv'/o Pennsylvania Plaza 
New York, N.Y. 10001 

Dear S i r : 

In accordance w i t h previous discussions and verbal agree
ments concerning the lease by Texaco Inc. of refvaelers to Allied 
Aviation Service Company of N.J,, Inc., wc confirm the conditions 
under v-zhich these units will be leased to be as follows: 

1. Texaco Inc., hereinafter referred to as Texaco, leases to 
Allied Aviation Service Co. of N.J., Inc., hereinafter 

referred to as Allied, the foliowinc onlts at the monthly rentals 
indicated, effective on the date Indicated: 

Rental 
Texaco Serial Number 

D-1979 ' 
D-2766 ' 
D-2765 
D-203'i ' 
Y-iiia6 
Y-aj.87 

Effective 

8/9/73 
B/9/73 
a/9/73 
0/9/73 
9/24/73 
9/24/73 

($/M0.' 

300 
300 
500 
300 
929 
920 

2, Allied hereby a.ssiimen resf^onsibility for and agrees to indemnify 
nnd hold Texaco harmless against any and all damages, losses, 

claims, suits and Judc^ents and all costs related thereto whatsoever, 
and all reasonable expenses incurred in defending against any claim 
brought against Texaco, its officers, employees, affiliates or 
assigns in connection vrith an̂ * alleged damage or injury to any 
person, persons or property arising out of or in any way connected 
with the lease or opsration of the vehicles specified herein. 

3, The Texaco identification of the units specified herein shall 
be removed or covered coir.oletely by Allied at their cost. 

Allied Identification and colors may be applied to said units if 
desired by A.llle.;. Said units do not have to be re-tdentlf ied to 
Texac- .".:/.f''nation uoon return. 



;î . JOG Braun 
New York, N.Y. 

- p - ember 23, 1973 

k. All rr.aintc-nanco and repairs required during the term of this 
lease shall be performed by General Tronservice Inc., here

inafter referred to as Watkina. Wnen requected by Allied, Watkins 
will perforri the iraintenance or repair desired and will prepare an 
invoice for these repairs or maintenance to Texaco. Prior to 
presenting to Texaco, such invoice r.hall be approved by Allied as 
to service performed and amount charged. Texaco will arrange 
payment of such invoices to Watkins and will invoice Allied for 
the total anount of such invoices. Allied agrees to pay, upon 
receipt, all invoices rendered by Texaco covering any maintenance 
and/or repair performed on the units specified herein. 

5. 

6 . 

The units specified herein shal l be returned to Texaco in a 
condition equal to or bet ter than tha t in v/hich said un i t s 
were delivered to Allied. 

This lease shal l be deemed to have been effective on the 
9th day of August 1973 and shall terminate upon the return 

to Texaco "by Allied of a l l uni ts specified herein or upon s ix ty 
(6o) days' notice by c i ther party to the other. All uni ts need 
not be returned at the same time. 

I t is requested tnat you sign below your acceptance of 
the above l e t t e r a/:,reement of lease and return the or ig inal to 
t h i c off ice . The duplicate or iginal included herein nay be r e 
tained by you for your f i l e s . 

Very t ruly yours. 

. ' •N. 

CUMMINGS V__.JK 

WnoHsmyJ^ OF N . J . , INC. 

LSW:DAM 



"EXHIBIT L" 

SPSCIIdEN 

AFFIIWATIVE ACTION PROGRAM 
EQUAL EMPLOYMSNT OPPORTUNITY 

CONSTRUCTION AT NEWARK AIRPORT 

I. DEFINITIONS 

For the purpose of the contract, unless the context 
indicates a different meaning: 

(1) "Minority" means Black, Puerto Rican or Spanish 
surnamed Americans. 

(2) "Review Council" is that body composed of commu
nity representatives and representatives of others estcibllshed 
by the agreement of February 25, 1972 creating a Review Council 
for construction at Newark Airport under certain Port Authority 
Contracts (which agreement is attached hereto as "Appendix A " ) , 
and formed for the purpose of assisting the Port Authority in 
assuring that the requirements included herein are met, (such 
requirements are sometines referred to as the Program). The 
Review Council will receive referrals from the Minority Group 
Journeymen Referral Service, defined below, and/or any comparable 
organizations engaged in obtaining amploii-ment for minority group 
persons, and shall determine the qualifications and classify 
persons as journeyman. Advanced Trainees and Sasic Trainees for 
the purpose of applying the provisions herein- Individuals shall 
be determined qualified for employment as journeymen. Advanced 
Trainees and Basic Trainees solely upon the basis of experience, 
on-tha-job evaluation and, where necessary, oral, written or 
performance examinations, davslopsd or approved by the Review 
Council. No arbitrary mathod of evaluation nsasuring qualifica
tions other than tha parson's ability to perform worJc shall be 
valid. 

at in?, a.̂.c recsrring "ir.oricy gro"-:? cor.ŝ iruc-cion ••rorkers in 
cor . r .sczior . •••••izh suc'n c:iT.3 rruction. i5=iid or*.7aii2ation .̂as screed 
ro psr for." a sinii-zr ru-ciio.n in ccr.-e'-ti-s:̂  vi th construction 
a z :<^'••'£.rk .-.:.i-port. 

(4) ".-.dvi.- Z2Z. Tra :r.2i" 13 = vor.<Br '.'AO h?.:; ''.•>:?•*-ricr̂ca 
2?.'t SHliis iiŝ d in cr̂-̂.j .rucricn wcz'r. z'sz l.ic.'::; "z'r.i ckiils t o b'o 



qualified as a journeyman and is classified by the Review Council 
as an Advanced Trainee. 

(5) "Basic Trainee" is an applicant for employment who 
does not possess the qualifications for entrance into an apprentic! 
ship program but demonstrates an interest in pursuing a craft in 
the construction industry and is classified by the Review Council 
as a Basic Trainee. 

IT. CONTR-^CTOR'S RECRUITING AND HIRIMG OBLIGATIONS 

By submitting a bid, the Contractor certifies that 
he will comply with tha requirements of this paragraph II. In 
addition, the Contractor iftust submit a statement by each union 
with which he has or will enter into a collective bargaining 
agreement covering workers to ba employed under a contract for 
construction at Newark Airport, in accordance with paragraph III, 
below. Before the award of any subcontract is approved, the 
Contractor will be required to submit such statement for each 
subcontractor respecting collective bargining' agreements covering 
workers to be employed on the project, in accordance with the 
provisions of Paragraph III. In either case, if no such 
statement has been obtained, the Contractor will submit 
documentation of his efforts to obtain such statement, in 
accordance with the provisions of Paragraph III. 

1, The Contractor in hiring for this job, shall maJce 
every effort to employ persons residing v;ithin either (i) the 
geographical jurisdiction of the appropriate union or (ii) Union 
or Essex County, the two counties in which Nev/ark Airport is 
located, in order to insure that persons employed on the project 
will be brought into the permanent construction industry labor 
force in the area. 

2. The Contractor shall not discriminate against 
employees and applicants for employment on tha grounds of 
onion membership or on the grounds of sax, race, color, creed, 
religion^ age, ancestry, liability for military service or 
national origin. 

3, Based on the findir.gs made herein, tha Contractor 
shall make every good fairh effort to nsat the following goals 
of minority journeyman ucilication in the csrfornance of his 
contract, whether or not t he wcrk is subcontracted. 

4. tr.2 ccal:̂  of t'.'.Lii iffirr.ativs ac"ic-. procram in 
tha selected "racea ^hall bs within rhe follo-î ing ranges: 

Goals of minority 
jourr.e-.-pen adlication 

rrcc-? D.-?scripti2r. v.'îinir. r.'r.BSs Ranges 

D r i *•;:: 12 ̂'i rs 3 0 - 3 i :»3 rr 2.-:;: 

Ĉ .--2.-. t F J..-: 1 ih 3 r5 3; -1^5 c-"3 r.zon-
.:: iTr.r-,c-r.7. " ;-;,-> -^^-r^-snt 



Glaziers 23-32 percent 
Insulators 30-15 percent 
Ironworkers 31-34 percent 
Lathers 30-35 percent 
Asphalt workers 30-35 percent 
Ooeratirg Eng-ineers 30-35 percent 
Painters 30-35 percent 
Plasterers ' 30-35 percent 
Plumbers 31-34 percent 
Pipefitters 31-34 percent 
Steamfitters 31-34 percent 
Roofers 33-3S percent 
Sheetraatal Workers 30-33 percent 
Sprinkler Fitters 30-35 percent 

The Contractor shall submit with his bid his goals of 
minority journeyman utilization in the trades specified above 
in the performance of the Contract together with a projected 
manpower utilization program. These goals shall bs applicable 
whether or not the work is subcontracted but notwithstanding 
that many trades are listed above, goals need only be submitted 
for the trades which the Contractor proposes to utilize under 
this Contract. To be eligible for the acceptance of his 
Proposal, the goals submitted must bs within the ranges 
specified above; but if the Contractor fails to submit with 
his bid as to any trade, he shall be deemed to have committed 
himself to a goal of minority journeyman utilization of the 
highest percentage for such trade. 

5. The above goals are expressed in the terms Of 
man hours to be worked b y minority journeyman during the 
perfomance of the Contract and must ba substantially uniform 
throughout the duration of the Contract. 

6. The Contractor shall make every good faith effort 
to employ tha namber of apprentices penrtissible under the 
apprentice's and journsyr.an' s employment ratio specified in 
the applicable collective bargaining agreement, or if there 
is no applicable agres.-'.snt, the established ratio in the trade, 
cr by industry usage in the area and to rsach a goal cf 
5". o-2rc2."it rrri.'̂ orit"/ crc-" zotrrs."̂  t i M.^S en t.̂-2 "̂ ob in aacn 
crdis ii3ce:l in SLoparttcraph -i ci ctiia paragraph II xn •..'hicn 
ap^renticas are e-pioysd, whether or not the •.•;or!c is subcon
tracted. 



7, Tha Contractor shall cooperate v/ith the Review 
Council in providing on-site trair.ing and job opportunities for 
persons employed under his Contract as Trainees and periodically 
report on their progress. 

These persons will bs referred to him by the Review 
Council under on-the-job training programs approved by the 
Review Council- During the performance of Work at the construc
tion site the Contractor shall employ one Trainee in each trade 
for every five journeymen (including minority Journeynien who 
are not union members) in such trade employed by the Contractor. 
In order to facilitate hhe referral of Trainees the Contractor 
shall notify the Compliance Officer every two x-̂ aeks of his 
anticipated labor requirements for each trade in the forthcoming 
two weeks. In tha event the one to five ratio is not maintained 
during any time period the Compliance Officer may, in his 
discretion, direct the Contractor to employ additional or 
fewer Trainees, e.g., at a one to four or one to six ratio, 
for the period of time necessary to offset the time period 
during which the one to five ratio was not maintained. 

The Review Council will also approve off-site i.e., 
away from Newark Airport, training programs for the Trainees. 
The Contractor shall not employ any Trainee until such time as 
the Review Council has approved both an on-the-job training 
program and an off-site training program for the particular 
Trainee and the Contractor has been advised in v/riting by the 
Compliance Officer of such approval, its applicability to the 
particular Trainee, the date the Trainee is to commence his 
employment with ths Contractor and the amount of tha Trainees 
co.mpensation. The amount of compensation to ba paid to the 
Trainee will be determined by the Review Council in accordance 
with the procedures contemplated 'oy the aforemantioned Agrsemant 
and A-mendments creating the Raviev; Council. This amount will be 
commensurate with tha man's 3'<ills and experience. 

The costs of supervisir.-g such program, including training 
exp^r.a-^is. acditicr.il co.7.p •*->. = at: ion VD 't^c:^i?.•-.s^ zr.l '.jsn ?.rd ••••-̂ĵie 
r':."*•.litir.'^ charef rc.~ 3>.J 11 'izor. •^•r^-j-a- prccf 'I'r- ?r*C£ Jz-i p?.id 
tc the Contractor by thri Fuel Cperator. 

http://acditicr.il


8. Criteria for Measuring Good Faith 

(a) The Contractor shall consider for employment 
as journeymen and Trainees, persons referred to him by the 
Minority Group Journeymen Referral Service and/or any comparable 
organizations engaged in obtaining employment for minority group 
persons and the New Jersey Employment Service and who have been 
classified by the Review Council as journeymen and shall employ 
the Trainees provided for in paragraph 8 above- If the Contractor 
does not employ any person so referred, he shall submit a written 
explanation by close of day to the Compliance Officer whose 
position is defined in paragraph IV and to the Review Council-

(b) Nothing contained in this Program shall 
preclude the Contractor from complying with the hiring hall 
or apprenticeship provisions in any applicable collective 
bargaining agreement or hiring hall arrangement, and, where 
required by custom or agreement, he shall send journeymen and 
Trainees to the union for referral, or to the apprenticeship 
program for admission, pursuant to such agreement or arrangement. 
However, where the practices of a union or apprenticeship 
program will result in the exclusion of minority persons or 
the failure to refer minority group persons, so that tha 
Contractor will be unable to meet his obligations under this 
Program, the Contractor shall employ persons referred under 
this paragraph without regard to such agreement or arrangement-
In the event the Contractor does not find the services of the 
person satisfactory, he need not retain such person in his 
e.Tiploy but shall submit a written explanation as to why he 
deemed such services unsatisfactory by close of the day on 
which such person is discharged to the Con-.pliancs Officer and 
to the Review Council. 

(c) The Contractor v/ill notify the Compliance 
Officer and the Reviev; Council v.'henevsr he has reason to believe 
that a union with which he has a hiring hall or referral arranga-
r?ant or an apprenticeship program engages in such referral, 
namber-.hip, a-fr.issicn :.'>r of:.or ovr.c'.-.c-_»3 :-.3 -./ill .5vb.:>5n-i2ilv 
i.npede the CQn::raccor i.'-'. his efrorcs to n^^t h i a Oi; tirr.Ativa 
action obligations under this Pre'jran. 

- D -



9. The Concractor shall develop and submit a 
Manning Table with his Proposal for the labor he v;ill employ 
directly and for the labor he proposes to perform through a 
subcontractor with a subcontract of a price in excess of 
$10,000. This document shall identify his estimated manpower 
requirements for the duration of the construction broken down 
by trade and month. The manning of the construction shall be 
related to this document which shall be brought up to date as 
required but not less than every two i7eeks. 

10. The Contractor shall submit copies of his 
collective bargaining agreements covering workers to be 
employed on the project, and copies of such bargaining 
agreements of each subcontractor. 

11- The Contractor shall designate a principal officer 
of his firm to be affirma.tive action officer who shall be 
responsible for administering the affirmative action program 
detailed herein. This officer shall meet regularly or as may 
be required with all Contractor, union. Authority, tenant, and 
community officers to insure attainment of the goals set forth, 
herein and the implementation of the training p.rogram for the 
Trainees. 

III. UNION STATEMENT 

Whan the Contractor has or v;ill enter into a referral 
agreement or arrangements with a Union covering workers to be 
employed on this project, he shall submit with his bid a statement 
signed by an authorized union official, in which the union agrees 
as follows: 

1. The union will take such action as may be necessary 
with respect to ths referral and the employment of minority group 
persons in order to enable the Contractor to meet his obligations 
under this Program. 

2. The union will cooperate with the Review Council 
in providing on-site training at Newark Airport under this 
Contract-

3. Minority group journaymen employed by tî a Concractor 
shall be admitted to union me.Tisrship within the time limits 
contained in ths applicable co.llactive bargaining agreement, 
union cons t ituticr.3 and by-laws. 

o -



The Contractor shall promptly notify the Compliance 
Officer and the Review Council of any failure of a union to 
comply with its statement. If a union has refused to sign the 
statement described above, the Contractor will document his 
efforts to obtain such statement, including a description with 
the reasons given by the union for not signing such statement, 
and submit such documentation together v/ith his bid. 

In addition, the award of a subcontract will not be 
approved if such Contractor has not submitted such acceptable 
union statement or an explanation of the failure to obtain such 
a s tatement. 

The failure of the union to sign the statement described 
above does not excuse the Contractor- from his obligations to comply 
with the conditions and provisions of the affirmative action 
programs set forth herein. 

IV. SUBCONTRACTS 

Each prime Contractor is responsible for the performance 
of his subcontracts for the implementation of the aforementioned 
equal employment require.ments during the performance of the 
Contract. Whenever the Contractor subcontracts a portion of 
the work on this project, the subcontract shall bind the subcon
tractor to the obligations contained herein to the full extent 
as if he were the Contractor. Furthermore, the Contractor must 
include a provision in all Contracts with subcontractors to 
insure compliance with all other conditions included herein. 

V. NON-DISCRIMINATION 

The com.'nitments of ths Contractor hereunder are for 
the purpose of satisfying his affirmative action obligation 
under the Contract and are not intended, and shall not be used, 
to discriminate on the basis of sex, race, color, creed, 
religion, age, ancestry, liability for military service cr 
niticnal origin iirsin̂ t r-.-y quclifiei d̂ l̂itir.̂  or ;2..ADij-. a=. 



VI - COMPLIANCE 

In the event of failure by a Contractor to meet his 
minority manpower commitments hereunder which include those with 
respect to journeymen, apprentices and Traineees, he shall ba 
given an opportunity to demonstrate that he has made every good 
faith effort to meet his commitments. In any proceeding in which 
such good faith is in Issue, all of the actions of tha Contractor 
in seeking to comply with these requirements shall be reviewed 
and evaluated by the Authority. The Review Council shall par
ticipate in any such proceedings. 

Compliance will be monitored by a full-time Compliance 
Officer within the Authority, i£ conjunction with the Review 
Council- This Officer will report daily to the Engineer. 

Damages caused by non-compliance shall be assessed 
based on actual damages. 

The Compliance Officer will use the following procedures 
in monitoring compliance with the provisions contained herein: 

(1) The Compliance Officer will issue a written 
ALERT NOTICE to a Contractor and appropriate unions whenever, 
in his opinion, a breach of these conditions appears to be 
developing. 

(2) If the ALERT NOTICE is not removed by a correc
tion of the deficiencies within the time specified in the 
notice the Compliance Officer shall follow up the ALERT NOTICE 
by issuing a written VIOLATION NOTICE. Upon issuance of such 
notice, the Contractor will have seven (7) working days to 
remove the violation. If the violation has not been removed 
within that period, the Contractor shall ba deemed not to be 
exercising good faith and to be in breach of Contract- In the 
event the Contractor does not concur that his conduct constitutes 
a lack of good faith and a breach of Contract, he shall im
mediately submit this question to the Authority for a deter
mination. The Review Council shall participate in any such 
proceeding in accordance with tho pcocadures adopted by the 
Authority and the Review Council. 

(3) Either or both notices may be removed if the 
Contractor .-eets his obligations hsrouncer or if hs presents 
a satisfactory e>cplan2ticn in writing to ths Reviev; Council 
and to the Authority as. to v;hy SL-.C'" co."nnLiance ij in-rractical, 
or impossible. 

(4) In thD '."/snt tha Oiractoi: oi Lvxz:ri_c^ Ehc-;Lr: 
d2S.- th? Contractor no b3 in brL̂ T'.-i of his 0b1.icĴ t̂ions >.-̂rrfcr.rîrir. 

_ o _ 



the Authority shall have the right to require the Fuel Operator 
to take over and complete the performance of the construction 
called for by the Contract or to take such other appropriate 
action as it may be entitled to take under the provisions of its 
Contract with the Contractor. 

(5) The failure of the Director of Aviation to act 
shall not be considered a waiver of his authority. 

Nothing contained herein shall relieve the Con
tractor of any obligations respecting equal employment opportunity 
and affirmative action in the construction industry which he would 
have in the absence of the foregoing. 

C6) The term "Authority" as used herein shall mean "The 
Port of New York Authority". 

(7) The term "Contractor" as used herein shall be 
deemed to be the Contractor engaged by the Fuel Operator for the 
purposes of the building construction for the Fuel Operator, 

(8) The terms "Fuel Operator" or "Operator" as used 
herein shall be deemed to be the person, firm or corporation 
operating the Underground Fuel System at Newark Airport. 
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THE PORT AUTHORITY OF NEV? YORK AND NEW JERSEY 
111 Eighth Avenue 

New York, New York 10011 

NEWARK INTERNATIONAL AIRPORT 
Newark, New Jersey f 

Maintenance, Operation and Care-taking CXw 
Underground Aviation Fuel System L. 

Proposal No. 8396 " ^ 

March 15, 1973 

ADDENDUM NO. 1 

TO: PROSPECTIVE BIDDERS FOR THE MAINTENANCE, OPERATION AND 
CARE-TAKING OF THE UNDERGROUND AVIATION FUEL SYSTEM AT 
NEWARK INTERNATIONAL AIRPORT. 

The following changes are hereby made in the maintenance, 
operation and care-taking of the Underground Aviation Fuel System 
at Newark International Airport. 

This addendum shall be physically annexed at the end 
of the Underground Aviation Fuel System Agreement and initialled 
by each Bidder before submitting its bid. ' 

In case any bidder fails to conform to these instructions, 
his Proposal will nevertheless be construed as though this communi
cation has been so physically annexed and initialled. 

I. Changes in Information for Bidders 

The General Scope of the Operations. 

1, The second paragraph appearing on Page A of the 
Information for Bidders is amended to read as follov^s: 

"The fuel distribution facilities of the System 
shall include piping, manifolds and appurtenances 
from the bulk storage areas to the terminal distribu
tion units, the pipelines, hydrant valves, approximately 
20 hydrant carts (to be supplemented by the Port Au
thority from time to time by additional hydrant carts 
as required), surge suppressors, emergency shut off 
systems and related appurtenances all as more par
ticularly shov/n and described on the plans designated 
and marked "Exhibit A" and on the specifications 
designated and marked "Exhibit A-1"; which Exhibits 
because of their bulk are being separately delivered 



to prospective bidders and which Exhibits are deemed 
incorporated into and made a part of this Agreement 
and the Proposal herein." 

2. The first full paragraph on Page B is amended to 
read as follows: 

"The Operator, without charge to the Fixed Base 
Operator, shall deliver fuel as required, at the 
North Tank Farm, in to Fuel Trucks operated by the 
Fixed Base Operator." 

3. The second full paragraph on Page B of the Infor
mation for Bidders is amended to read as follows: 

"Attached to the Proposal and included therein and 
made a part thereof as Exhibit D-l, is a "Bid Sheet" on 
which the Bidder will set forth gallonage rates and 
different range volumes. This Bid Sheet consists of 
four columns designated A, B, C and D. Column A 
bears the caption "Range of Annual Delivery of Into-
Plane Gallons". This column contains 33 different 
possible gallonage ranges. Column B bears the caption 
"Rate Per Gallon" and contains 33 blank spaces each 
corresponding with a gallonage range. Each range has 
been assigned a weight factor which weight factors 
are set forth under Column C. The Bidder shall set 
forth under Column B a range rate per gallon for each 
of the 33 ranges listed under Column A. Each range 
rate will be multiplied by its weight factor and the 
resulting product for each range shall be placed in 
the corresponding line under Column D. The 33 products 
thus obtained shall be added together and the sum total 
divided by 105. The quotient resulting from such divi
sion shall constitute t)ie Bidder's bid. The monthly 
compensation payable to the Bidder in any month shall 
be determined in accordance with the provisions set 
forth in the first 2 paragraphs of Article XII of the 

• Proposal. The rates specified on the Bid Sheet under 
Column B shall be the rates in effect for the corres
ponding ranges for the three-year period commencing 
May 1, 1973. 

4. Exhibit D originally inserted in ths Agreement is 
deemed deleted and Exhibit D-l attached to this Addendum is 
deemed substituted for Exhibit D and incorporated into the Agreemen-
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5. A new paragraph shall be inserted on Page C in the 
Information for Bidders immediately before the first full para
graph thereof, to read as follows: 

"Notwithstanding the completion of the terminal 
buildings and the commencement of fueling operations 
therefrom, the Underground pipeline from outside 
the Airport and connecting with the Fuel Storage 
Facilities at the Airport may not be completed until 
about September 15, 1973. Until the completion of the 
Underground Pipeline the fuel suppliers will deliver 
the fuel to the Storage Tanks of the Underground system 
by means of fuel trucks," 

6. The second full paragraph on Page F of the Informa
tion for Bidders is amended to read as follows: 

"In determining its volume range gallonage rate the 
bidder shall not include nor consider the purchase price 
of the fuel trucks to be acquired hereunder nor the cost 
of the construction of the building required to be built 
by the bidder. The monthly amortization of the* capital 
investment in such trucks and the building, plus in
terest equal to six percent (6%) per annum on the de
clining unpaid balance of the capital investment shall 
be paid to the bidder as additional compensation **as 
set forth in Article VIII and IX of the Proposal." 

7. The word "here" appearing in the third line of the 
second paragraph of Page J of the Information for Bidders is 
deleted and the word "hers" is inserted in lieu thereof. 

II- Changes--in Proposal 

1. The third paragraph of Page 4 of the Proposal is 
amended to read as follows: 

"The Operator shall be required to account for and 
deliver to each Airline Lessee, as requested, the 
quantity of each grade and specification of aviation 
fuel delivered to the Operator at the airport on behalf 
of each such Airline Lessee, minus actual losses, if 
any, incurred in normal operation. If any aviation 
fuel so delivered on behalf of any Airline Lessee is 
commingled while in storage in the System with other 
aviation fuel delivered to the operator at the Airport 
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on behalf of one or more of the Airline Lessees, the 
actual losses, if any, incurred in normal operations 
for the period in question with respect to such avia
tion fuel so commingled shall be adjusted with the 
Suppliers on behalf of their Airline Lessee Customers 
to the extent of the respective proportions of their 
number of gallons of aviation fuel so commingled at 
the commencement of such period plus the number of 
such gallons of aviation fuel delivered on behalf 
of the respective Airline Lessees and so commingled 
during such period," 

2. Subparagraph (a) of Article III of the Proposal 
is amended to read as follows: 

"(a) At all times during the effective period of 
this Agreement, the Operator shall be responsible for 
and shall perforin all routine maintenance and routine 
preventive maintenance, including necessary routine 
replacement of parts and equipment (the co_st of such 
parfq fW^ '=>t;TUjpjpent to be reimbursed by the Por;t 
Authority) in and to the System at Newark International 
Airport(Except for those items of maintenance herein
after specifically excluded pursuant to subsection (d) 
of this Article III." 

3. The second paragraph of subparagraph (c) of 
Article III of the Proposal is amended to read as follows: 

"The Operator shall provide all materials and 
supplies (the cost thereof to be reimburseable by 
the Port Authority) as may be necessary in the per
formance -of its routine maintenance and routine 
preventive maintenance as aforesaid, and, where 
necessary and where such work is beyond the capability 
of the Operator's personnel, the Operator will engage 
outside contractors for the performance of such work 
and shall procure and supply tools and equipment re-

• quired in the performance of such work provided, 
however, that the Operator will not engage outside 
contractors or make expenditures either for materials 
or supplies or retain outside labor where the cost 
of such contractors, outside labor and material in 
the aggregate exceed the sum of $500 per incident 
unless the Operator has first obtained the specific 
written approval of the Port Authority's General 
Manager of New Jersey Airports. 
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4. A new paragraph shall be inserted immediately 
following the first paragraph of Article V of the Proposal to 
read as follows: 

"As to the need for Ready-Room Space the Operator 
shall make the necessary arrangements for the same 
with the respective Airline Lessee or Lessees of 
Terminal Buildings A or B." 

5. The following new paragraph shall be deemed in
serted irnmediately after the first full paragraph of Article VIII: 

"As an aid to the Operator in connection with the 
construction required under this Article VIII, there 
is attached hereto (Addendum 1 to this Agreement) and 
incorporated herein Port Authority Drawing No. NA-SL-
14 4 entitled 'Newark Airport - Proposed Fuel Farm 
Maintenance Building and Buckeye Building Site-Geologic 
Profiles' bearing legends and notes, indicating soil 
composition and resistance determined from soil borings 
of the ground area shown on Exhibit B." 

6. The last paragraph commencing on page 10 under 
Article VIII is hereby amended to read: 

"The Building to be constructed shall, as to style, 
design, architecture and general appearance conform with 
Port Authority Drawing NA-7833, attached to this Proposal 
and made a part hereof as Exhibit F. The Building shall 
contain a number of bays on both the first and second 
floors as shown on Exhibit F, not less than twelve of 
which bays measuring 10' x 35' shall be used as mainte
nance garage bays and not less than four maintenance 
bays measuring 18' x 70', one of which shall be used 
for painting of equipment, one of which shall be used 
for pre-painting of equipment, one of which shall be 
used for washing of equipment and one of which shall 
be used for welding of equipment. It is the Port 

• Authority's estimate that the interior of the building 
will contain a minimum of 23,000 square feet, said 
building to be approximately 275 feet long, approxi
mately 70 feet wide and two stories in height. It is 
the Port Authority's present best estimate that the 
cost of the construction work which shall consist of 
the cost items set forth under subparagraphs (i), (ii), 
(iii) and (iv) of paragraph 4 of this Article VIII 
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read: 

shall amount to approximately $2,000,000. Pending 
the completion of the building there v/ill be no 
facilities for the storage, servicing, maintenance, 
or repair of the Operator's fuel trucks and other 
equipment used by the Operator in its operations 
including hydrant carts, a condition which requires 
the early completion of the building; Accordingly, 
it is necessary that the building and the site work 
shall be completed by the Operator not later than 
November 1, 1974- If the construction work is not 
completed by November 1, 1974, then and for each 
month thereafter that the work remains uncompleted, 
the Port Authority shall deduct, as liquidated 
damages, from the Operator's monthly compensation 
an amount equal to the quotient resulting from the 
division of $2,000,000. (the estimated cost) by 240. 
When and at such time as final determination of 
construction costs has been made the aforesaid 
deductions will be adjusted accordingly," 

7. The first full paragraph on page 21 is amended to 

"Nothing herein contained shall be deemed to give 
the Operator any right to perform fueling service for 
private, corporate or itinerant aircraft or helicopters 
or for air taxis (except when such air taxis are 
performing services for ah Airline Lessee having an 
assigned Gate Position and when using such Gate 
Position v;ith the approval of such Airline Lessee) 
and fueling services for all such itinerant aircraft, 
helicopters, or air taxis shall be performed by a 
Fixed Base Operator at the Airport. The fuel Operator 
hereunder shall receive and store fuel on behalf of the 
Fixed Base Operator and as necessary, deliver such fuel 
into the trucks of the Fixed Base Operator at no charge 
therefor." 

8. Page 24 of the Proposal is amended to read as follows 

"Article XII. Method of Payment to Operator 

Not later than the 20th day of the month following 
the month in which the Operator commences care-taking 
operations of the system and not later than the 20th 
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day of each succeeding month covering the first three 
months of the effective period of this Agreement, the 
Port Authority shall pay to the Operator for the pre
ceding month an amount equal to one-third of the 
Operator's cost allocated to care-taking operations 
as provided in Article II hereof which foregoing 
payment shall be subject to further adjustment in 
the event that the care-taking operations exceed 
or are less than the anticipated three-month period. 

The Operator shall certify to the Port Authority, 
not later than the 20th day of the month following the 
month in which into-plane fueling operations commence 
and on the 20th day of each and e-.very succeeding month 
thereafter during the effective period of this Agree
ment, by means of a sworn statement, the number of 
gallons of aviation fuel delivered by the Operator 
into the planes of all Airline Users of the System 
during the preceding calendar month. The total number 
of gallons of aviation fuel so delivered by the Operator 
shall be added to the total gallons of aviation fuel 
delivered by the Operator for all prior months of the 
fiscal contract year. The resultant total shall then 
be annualized by 'multiplying by 12 and dividing the 
product resulting by the number of actual months in 
the fiscal contract year except that for the first 
fiscal contract year the multiplier shall be the 
number of months between the commencement date of 
into-plane fueling and April 30, 1974, and the product 
shall be divided by the number of months in which 
actual into-plane fueling was performed in the first 
fiscal contract year. The rate per gallon applying 
to the range, as set forth in Exhibit D-l, within 
which the annualized total gallons is included shall 
be multiplied by the total number of gallons delivered 
since the start of the fiscal contract year. The 
resultant product, less the total compensation payable 
to the Operator since the start of the fiscal year and 
less one-twelfth of the total care-taking payments made 
to the Contractor (until such time as twelve-twelfths 
of the care-taking payments have been recovered) shall 
constitute the monthly compensation (except for amor
tization and interest payments provided in Articles VIII 
and IX hereof) payable to the Operator for such preceding 
month, which compensation shall be payable within tv/enty 
days following the receipt by the Port Authority of the' 
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operator's certification of the number of gallons 
of aviation fuel delivered in the preceding month. 

The Operator shall also prepare and deliver to 
the Port Authority and to each supplier of aviation 
fuel a sworn staterr.ent shov/ing the total gallons of 
aviation fuel received from such supplier on behalf 
of each of its Airline Customers at the Airport during 
the preceding calendar month and the number of gallons 
delivered by the Operator into the planes of each 
Airline Customer of such supplier. 

The Operator shall also prepare, not later than 
the 20th day following the close of the preceding 
calendar month, a sworn statement for each Airline 
Lessee and each Airline User of fuel at the Airport 
showing the number of gallons of aviation fuel 
actually delivered into aircraft of such Airline 
Lessees or Airline Users, including total deliveries 
of fuel made to the Fixed Base Operator, by the 
Operator during the preceding calendar month. 

In order to insure accuracy of such receipt and 
delivery records the Operator agrees: 

(1) to maintain, in accordance with accepted 
accounting practice, records and books of account 
recording all its transactions hereunder, which 
records and books of account shall be kept at all 
times within the Port of New York District." 

9. The first paragraph on page 27 is amended to read: 

"The Operator shall additionally obtain and 
throughout the effective term of this Agreement 
maintain and pay the costs of a policy of fire 
and extended coverage covering the system, valued 
at $20,000,000., the hydrant carts at $800,000. and 
the Maintenance Building with an estimated value of 
$2,000,000." 
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10. Sub-paragraph (1) of Article XXV appearing on 
page 38 of the Proposal is amended to read: 

"(1) 'Fiscal Contract Year' shall commence on 
the first day of May and continue through the last 
day of April 1974. Each subsequent fiscal contract 
year shall be the consecutive twelve-month period 
commencing on May 1 and continuing through the 30th 
day of the succeeding April." 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Initialled for the Bidder: Albert F. Moncure 
Director, General Services 

^ Department 
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i.iHt or AyiUivii/iionr> t\i\t, V'iH.iti Upoji 
Which Our Birl Fro»>os.il I.-: >"i*i=;'u'i 

The jnos t impor l . in t cons ider ; ; t ion to us wafe Ibe \ir.iou io l-c 
ii3ed by Die operfitoi-. Thi;; was irnpcrtiinf, c o m p c t i l i v c l y . 
bccuuii-c- the Tci i instcv Union c t n t r a c t hold L-y Llie Fi>:ec] 
Base OpKiViLior ILLK much lower wa^jc reiU'S tK;in t h t " a i r l i n v " 
r;i(es of the IntiM-national As.'^cci^.Uon of M^schinisfy ar;d 
A£:rof.i»-Trc Wor ja : r s , who h^vc agrcrj3V.;.:(U.s v/ith ciij-Ujf?P 
r c p r f s f a t i ny eve r 907o of th(5 nir.linc voltinns at Newin-k, v/ith 
t he i r niciiTibfcrs c u r r e n t l y pvcviiiirif; fut;]i>ig for UAL, E A L , 
TWA and F T U 

More impof lan t ly , wft c o n s i d e r e d it hi>;hiy r les i rab lc (a) for 
a t h i r d unj-on to be r e p r e s e n t e d at Ncwar> [v/ith TeaxT.stcrs 
at J F K , i nhe r i t ed by us fron:: Willii- Rose , and T r sn r ipo r t 
W o r k e r s reccivin.^ a l l fviel al. L-GA] .so Lhcr̂ -. cou ld b?. no 
poissibili ty of Lv.'o a i rport .s bcijifj l i trucl; by Lhe same; v.r.i.o.'i 
and (b) bccrwise wc wore c o n c c r n a d tiic; J.AM would b i fo rced 
to lake act ion a^Ainst the uiilin^-.s it re prey cm-*?, as h a s 
happened at other localioi^s, r a r h c r than be exc luded f r o m 
th is m a j o r a i r p o r t . 

"We have co l l ec t ive ba rga in ing agi-eeinents with the 1AM 
throughout the Unilcd Statr; ; and Canada . B a s e d on th i s 
2 3 - y c a r r e l a t i o n s h i p we a r c confident tlist t h e r e v.'iU not 
be any problemii v.'ith the l.AM. if we a r e awctrded th i s con 
t r a c t . 

2 . We u n d e r s t a n d fi oni Addendum N"o. 1 that a l l m a t e r i a l s and 
s u p p l i e s , p a r t s and equ ipment , for ma in t enance and p r e 
vent ive m a i n t e n a n c e , including w o r k c o n t r a c t e d ovU wi th 
P o r t Autl iori ty approva l , and includinj^ (per your leJog.;ram) 
e l e c t r i c e n e r g y and te lephone s e r v i c e s , a r e not to be 
inc luded in the Rallonafje bid. 
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Beca\iSL' of o\ir c-xpcrience u'ith op*:rncions uf thir, l.ypc^, «iio 
in the bulk parcho:^':! of inatC3'i:i.l.v ?nH sn];;ilicii for I'nc-c 
operp.tio' is wo r}>ouid \v\ nbli- io :'-ovt: a cc.'u.trfp.ejil i;il snii^ 
ove r puj'chaiies iiiade by OIIK-I- c o n l r a c l o r s J;)c.kin^i ih t s ft.rperi' 
cnce an'J vo lnme of opr ra t ionr j , t.;tl v.'fi crnnc-l o v i d c n r c th is 
po ten t i a l savin;,; under thio bidTr;n,'i; f o r m a t . 

T h e r e i:' no deacr^pl ion of h"\v or x-when lhe c o s t of tlujse 
matcrif>]2 and siippli(;y v..ill tx-. rLiimbur.s>:..i by the P e r l 
Author i ty , and we t h r - c f o r e i.syutnc this wi 11 be negof i a t cd 
with liic- succcii .sfuJ bicidc-r. 

Tlie por j iou of our bid aUcc;:lr-:d lo C . ' j r e -Tar ing .^ervice-s for 
the p>r iod from May 1. L973 to Ju ly 3 1, 1973 is H.S.̂ ., ?3S. 
Exhibit, A nttacluid lier-e'fo i nd i ca t e s the inanpov.*'er slaffing to 
be furn ished for lliis opera t ion , fnchided in the coal for the.se 
s e r v i c e s i.s the cos t of th is m^inpowcr (which inc ludes p r o 
v i s ion for o v e r t i m e , s ick and hol-.day pay, plu.g frinoti-s), plus 
i n s u r a n c e on the syc tc rn , rerM:Ll of :Tiobi]e equiprrpn ' . , rns- tcr ia ls 
to c o v e r niaintcnancft , lioust;koi;]3ing and p.^intin.*:, Jii"id the rotit 
of c e r t a i n shop and oLlier equip-inent. 

Once the ca rc - taUinn function Icrn^inate.s and info-pl . ine s e r v i c e 
c o m m e n c e s , the c i r e - t a U i n g siaff wil l b e c o m e p a r t of the full 
MaintcniLnce staff. 

4 . The employee compJcinc-nt we p r o p o s e for the i n t o - p l ^ n e opera
t ion is made up of the Main tenance staff and the Fue l ing staff, 
plus c l e r i c a l and s u p e r v i s i o n . Our total job comple.ineii t , 
t o g e t h e r with our p roposed o rgan iza f ion c h a r t , i s shown on 
Exhibi t B. 

Our Main tenance staff i s shown on Exhibi t C, We s-ubmit, that 
af ter ca re fu l analy>-is, and b a s e d on our y e a r s of e x p e r i e n c e 
with 15 a i r p o r t f\5cling operation.*!, th i s c o m p l e m e n t r e p r e s e n t s 
the m i n i m u m r e q u i r e d to p e r f o r m an eff icient and safe majn ten . 
ance o p e r a t i o n . 
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Our Fu'^i;));; .':t.-i.ff for D-c fir.i]. uJne-niOHl.h o j ic rc t ion ir. 
f.iiuwn on Fxiiibit D. Thir. ^tp.ff i s , of c o u i s c , ha'^'^iJ <-.,» 
fhe cxw.li. ':; r.ircrofl: acti-vnJ.y ri;j<-jn^ c>iiy pi.iJl i r. iii-y 
24 -hour |.'*:.>iod, as i U u t t r a t e d cui F:.-:hibii E. AK shown, 
t he re a r c 5C Fuel .S.irvicemeji r e q u i r e d . 

F o r the »u:;:l 12-month per iod (Iv-lriy 1. 197^ to ApriJ 30, 
1975) we have provio'id for a tol.ij of 57 Fu' ;] Sc rv i eeme i t ; 
for tlie nc:-;t 12-n-ioiiih per iod (Kl-ny 1, 197S io Apr i l 30. 
1976) we li.-vo provid'^d for a tol;. 1 of 64 Fi.'<-1 Scrvicc--r>en. 
T)ii3 i n c r e a s e d staffing.; is based on our bfi&t c o l i m a t c of 
future schedul ing dur ing those y e a r s . 

5. Wc devfc.loped tlie to ta l c o s t of ihifl o p e r a t i o n ove r the 
t h r t - e - y c a r per iod to fon~ipute (?-.u- galloiiaj^t; b id . Wc 
developed each indi.vidual ite»Tj of cos t , inc luding m a n 
power , p.'iyroll taxcfj .and I'nsur.'jncc, All i t id-owncd m o b i l e 
equipmt-.iit n e c e s s a r y for the npi'.ralion and m. 'J ter ials for 
i ts suppor t , r e a d y - r o o m space r e n t a l , e t c . L-'or your 
c o m p a r i s o n p u r p o s e s , we a r e l i s t ing t he s e i t e m s on 
Kxhibit F . We did not show doi la . rs , for obvious r e a s o n s . 

We foujid it n e c e s s a r y to inclu^K'. in. those c o s t s an annount 
to c o m p e n s a t e us for the ou t -n f -pocke t cos t for i n t e r e s t 
on the ti-Lieks and on the garaj^e o v e r and above the 6% 
r a t e , plus i n t e r e s t dur ing c o n s t r u c t i o n of the g a r a g e , 
plus a fac tor for col^tingencies and our own fee. 

The c a r e - l a k i n g co.Tt I s , of c o u r s e , appl ied to the p e r i o d 
f rom Augu-'-t 1, 1973 through Ju ly 3 1 , 1974. 

The to ta l cos t over the t h r e e - y e a r pe r iod is $5» 631, 259. 

The por t ion of this amount (v.-hich is r e f l e c t e d in ovir ^a i lon 
age fee) cha rgeab )e to the C a r e - T a k i n g o p e r a t i o n i s 
appro>;irnatt ' ly 1.03Vo, to the Main tenance ope ra t ion is 
appro. \ i i r .ntely 3 1 . 09% JU>d to the a c t u a l I n t o - P l a n e o p e r a -
l ion i s a p p r o x i m a t e l y 67 .88%. 
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6. A:"; jndir;.:-,t',:i1 in ij:'r;ij;raph 5, we h.ive inr'*.ided i)i OUT- bid 
iJic cc'fjt of TnLer«;.-̂ t (.Kr/Tiiy c.un';!riiciion c/. ihe gar;i;;e 
{('Pj], i '70). T'liift ).•» bccr.uiO payment v/i)l h^ve l o hr. ina-le 
to tlK> { ontr.-).(:t.oT dniinr- c^n-'Jiructic'i , bet v;e v/ou]d be 
r e imbur i ' t ' d only our "cost, of the coiist r uc i i on v.'orl:" a s 
defintul on p.tge )h . N o r m a l account in i ; principles^ woulrl 
aUow tlii."-: iiitert. 'jl io )>c rai-ltnUzt^.n ^aid ' : ;us .•5nT.>rtir:ed 
s e p a r a t e l y wilho.It ir.clu.nion in thi"; panor..?f;c f,haj'i?.e. If 
th i s pr . io t ice is foHowed we v.-oxiJd r e d u c e our gallcnf.ge 
charyc, accordin,'^,ly. 

F u r t h e r , 1he diff«-rcnce between the 6'J':, i n t e r e s t ral.o p^'.id 
the 0 ] ' c r ; a o r by lhe P o r t Aufbdr i ly and o u r r s n t intcrr.-U 
r a t e s ccuid a l s o be kept out of the ^•,.v,llo;i:;pe char j ;e if a 
r e a l i z a b l e interecL could be e . s tab l i rhed . 

7. Our propo.'sa] is b;k,;icd on tlic folJowing add i t iona l a c r . ump-
tion.^: 

a) Our coots do not: include any AUOV.'MICC foi capi':<';l 
or o ther repai r . s to brin^^ ihe Nor th T.-^nk F a r m up 
to P o r t Author i ty s t .andards whi.rh, ?Uhough we 
Icnow they Vs'iJl be m a t e r i a l , v/c a r e not in a po.oitiou 
to c s t in ia le at this t i m e . 

b) Coj-tain iten^s of equipnient wi l l have to be p u r c h a s e d 
by us \ j \ the p e r f o r m a n c e of the c o i i t r a c t a s c a p i t a l 
i t e m s r a t h e r than as part.s, equ ipn ien t . r n a t e r l a j s and 
supp l i e s r e i m b u r s a b l e by the )*-*ort Avifhority. Fol lov; -
inp a r e r e p r e s e n t a t i v e cxampley of such equiptv.ent 
thai wi l l hz reqvi i red: 

A - F r a n n e s 
Jacki)ig ;ind l./ifti.ng F.quipmcnl 
Spec ia l K'on-Sparking T o o l s 
M e t e r P r o v c r 
.Sinj^lo E l e m e n t T e s t e r 
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/ Pago S. 

Th i s equipmei i l , p u i i Jutsed by All ied, \i 'ouid be 
a i r tor t i^ed ove r a five •year pi / i lod and in included 
in our eo.ot on thiy 1>L-.;..]E. Upon i'.xpi i ;-i.iion of t).i-S 
agrcnr i icn l or any e-vten.-ijio'.i iii.;rr.of o;' upon c . i r l i e r 
terJ•.^inatio.••l of ll:''i Sf.rt.ftmoj^l, the P o r l AuLhorlty 
woukl pay us our uii:'.rrior(i/.<'-d couf. ari--! v.-c would 
traTi.^fer to the Por t Auth i . i i ty .-ill of our r i gh t , t i lJe 
and ivitcrcsl ir. cuch equip ioeni . 

c) The r e q u e s t for i>ropGKrLl .'states "upoi'i a c q u i s i t i o n t y 
the O p e r a t o r oi the fuel trucKc fo be cor 'S l ruc tcd , ll'.e 
P o r t Au thor i ty f/r.all r c imbu j se the G ; . ' r a t o r for i h e 
fair i-cntal o r fee value of the t r u c k s \\f.v.6 by i t du r ing 
the i n t e r i m p e r i o d . " In th ic ca.^e we luivo a s s u m e d 
the r c i m b u r s c n i c n t for the fair r en ta l or fee value 
wiJl Includf- i n t e r e s t on the r en ta l paid (not inc luded 
in our c-or-t) o r , aHerna t i ve ly, wc will be r c i inburGed 
th is r e n t a l 0)i a monthly b a n i s . 

F u r t h e r , v/e have. asRumed (liat tJiis fa i r r e n t a l or fee 
value wi l l inc lude cofitc inc luded in a typ ica l oil 
company autoi-nolive cquipmr-nt: l e a s e , inc luding rnairi-
t enance and r equ i r ing i n s u r a n c e c o v e r a g e s to be 
car r ie .d by the l e s s e e , A r e p r e s e n t a t i v e s a m p l e of 
such a l e a s e is a t t ached as Exhibi t G. 

d) V/e have assu jned that c e r t a i n c o s t s , ?:uch as e x p e n s e s 
of employiTient; p r e - emp loymen t : ined ioa l examin?l : ions , 
t r a i n i n g e x p e n s e s and o the r p r e - c o m m e n c e m e i i - c o s t s 
a r e p r o p e r charj ' .es, eiVi*\ have included t he s e iCcm.'S in 
our in to -p lano fueling r a l e s , no|-withctanding the fact 
they m a y be i n c u r r e d p r i o r to the a c t u a l c o m m e n c e -
iTicnl of the O]jeration. 

e) The i n s u r a n c e limit.s to be p rov ided by Al l ied a r c in 
e x c e s s of t hose r e q u i r e d u n d e r Ar i icJe XIII, b id t rnn i ty ; 
L iab i l i ty I n s u r a n c e , a s fo l lows : 
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(i) CoiriT>rohenyive Gcner.':! L iab i l i ty 

Bodily Injury % 5, OOO, 000 ea.ch o c c u r r e n c e 

Pr ' . ' pe r ty Uamagc $ .fj, 000, 000 e.^ch o c c u r r e n c e 

(ii) Kxcu.'-.s Comprc.hr,n.«;ivc 

G e n e r a l Liabi l i ty .$90, 000, 000 each o c c u r r e n c e 

Thio i s the ininirnvmi c o v e r a g e r^rquirod by the nir.lineK 
at our 15 fucUnj; operr - t ions , 

f) V/e- assun' ie our bid could bu rcn(.'f.',oiiaicd in Iha eve.'it l!ic 
schedu l ing pa t t e rn for N»^wark fiiicrnaLional -Airyjort 
would be m a t e r i a l l y chanjicd due lo l eg i s l a t ion re - ju la -
t i o n s . a g r e e m e n t s or o ther a c t s of The P o r t A u t h o r i t y , 
the F e d e r a l goveriuricnt or any sL-ilc or loca l g c v e r n i n e n l 
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As r e q u i r e d o)i pagca H ar>d I of our P r o p o s a l fOi- fueling s e r v i c e s 
ai. Nev/ark rnt:ornationo.J Ai r j io r t , we h e r e b y ce r t i fy : 

(i) wc can obtain the i n s u r a n c e c e r t i f j r a t e s 
r e q u i r e d by the Proposr j l ; 

(ii) v^e p r e s e n t l y employ five qual i f ied 
e n g i n e e r s , whose quaJificfitions a r e 
s u m m a r i z e d oji pages 7 and 8 of th is 
A t t achmen t ; 

(iii) the fifteen a i r p o r t s w h e r e wc p rov ide 
fueling s e r v i c e s in the United Sta tes 
and Ganada, a s l i s t e d on pages 3 , 4, 
5 and 6 of th is A t t achmen t ; 

(iv) that none of our a i r p o r t fueling c o n t r a c t s 
have been cance l l ed ; 

(v) the n a m e s of the key p e r s o n n e l on our staff 
v./e would a s s i g n to thin ope ra t i on , a s l i s t ed 
on pages 9. 10 and 11 of this A t t achmen t ; 

(vi) that the bid p r i ce submi t t ed was a r r i v e d at 
independent ly , without collvision. c o n s u l t a 
t ion, con imunica t ion or a g r e e m e n t for the 
p u r p o s e of r e s t r i c t i n g compe t i t i on a s to 
any m a t t e r j e l a t i n g to the bid p r i ce with any 
o the r b idder or any o the r c o m p e t i t o r ; that 
the c o n t r a c t ga l lonage p r i c e s quoted in thd 
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Attest; 

Attachment .B 

Pajre 2. 

Proposa l have not been and v,-!]! net 
knowini;ly be disclosed, directly or 
ii\diretHy, by the biddfcr to any other 
bidder or to any competitor prior to 
the filial openii^g of the hiddftr's 
proposal; and that no effort or com
munication has been inadc and none 
will be made by the bidder to induce 
any other person, par tnersh ip or 
corporation lo submit or not to .*;ubmit 
a bid for the purpose of res t r ic t ing 
co!Y\ petition; 

(vii) v/c are prepared to demonstra te that we 
can meet the minimum standards and 
quaJification.s contained in paragraphs 
3(a). (b) and (c) listed on pages G and H 
of the Proposa l , 

All ied Maintenance Corporation 

B y 
D. H. McCampbell 
Pres ident 

Secretary 

(Seal) 
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Wewn/ic International Airport j Newark, New Jersey 

Madntanance. Operation and Care-Taking V ' 

Underground Aviation Fuel System Xp^ 

Information for Bidders *^/ 

(1) The General Scope of the Operations 

The Port Authority of New York and New Jersey 
(hereinafter called "the Port Authority") shall complete the con
struction of an Underground Aviation Fuel System now being in
stalled at Newark Intematiorial Airport, Newark, New Jersey (a 
ech*s!aatlc drawing of which System Is attached hereto and designated 
"Exhibit A-A"), which shall conalet of a Bulk Storage Area, includ
ing storage tanks, facilities for unloading over~the-road fuel 
trucks and Incidental physical facilities for the receipt, storage 
and distribution of aviation fuel by underground pipelines, pumps 
and piping. The Underground Aviation Fuel System (hereinafter 
sometines referred to as "the Underground Fuel System" or "the 
System" ahall include the Bullc Storage Area, pipe distribution 
lin'Ss, underground fuel hydrants, floating roof tanks with fixed-
cone roof and appurtenances within dike walls, pump suction piping 
and manifolds, pump filter-separators, controls, wAter tanka, the 
fire-protection system and appurtenances necessary and adequate 
for the transfer of aviation fuel from the storage tanks located 
in the Bulk Storage Area through the pipe distribution lines to 
underground fuel hydrants. The Bulk Storage Area shall also include 
such truck fuel stations as may be installed therein by the Port 
Authority. The tanks, piping, pumps and appurtenances will be eo 
arranged «.8 to permit the receipt, storage'and distribution of 
eleven (11) segregated supplier-grades of aviation fuel. 

The fuel distribution facilities of the Systam 
shall Include piping. Manifolds and appurtenances from the Bulk 
Storgge Areas to the terminal dlBtrlbution units, the pipelines, 
hydrant valves, approrclmately 20 hydi-ant carta, surge suppresaors, 
emergency shutoff system and related appurtenances all as more p4.r-
ticularly ohown and described on the plane designated and ciarkad 
"Exhibit .A" and on the sToeclfications designated and marked 
"ZiKhibit A-1", which Exhib.its because oi' their bulk are being 
separately delivered to prospective btdtiers and vrhich Exhibits are 
deemed incorporated into and TKvde a part of thla Agreement nnd 
thtt Propoeal herein. 

The Underground Fuollng System, the Fuel System 
©r the System &s such terms are used herein shall Ir.clude s\nd be 
deemed to extend to the pr-assntly eviBtln,-? fuel famj at the Airport 
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which fuel farm is known as thie North Tank Farm, In addition 
to the operation of the Underground Pioe Lines from the BUI'A 
Storage Area as provided herein the ODerator at the tî ne or 
times hereinafter provided shall take over the operation and 
maintenance of the North Tank Farm and distribute by means of 
fuel trucks and to all fueling locations north of Runway li-29 
.and by means of Fuel Trucks from Bulk Storage Area in emergency 
situations, aviation fuel and perform into-plane fueling for 
Airline Lessees (which shall include Airline occupants and Airline 
Sub-lessees) of Passenger Terminal Buildings A and B (when not 
fueling at their Gate Positions) non-lessee Airlines, Including 
Scheduled and Non-Scheduled, excluding itinerant, private, non
commercial corporate planes and air taxis and helicopters as more 
specifically provided in Article IX of the Proposal. 

The Operator shall also deliver fuel, as required, 
at the North Tank Farm into Fuel Trucks operated by the Fixed Base 
Operator, 

Attached to the Proposal and included therein and 
made a part hereof as Exhibit D is a "Bid Sheet" on which the Bidder 
will set forth gallonage rates for different range volumes. This 
Bid Sheet consists of four columns, designated A, B, C and D. 
Column A bears the caption "Range of Annual Delivery of Into-plane 
gallons". This Columii contains seven different possible gallonage 
ranges. Column B bears the caption "Rate Per Gallon" and contains 
seven blank spaces each corresponding with a gallonage range. Each 
range has been assigned a weight factor which weight factors are 
set forth under Column C. The Bidder shall set forth under Column 
B a range rate per gallon for each of the seven ranges listed under 
Column A, Each range rate will be multiplied by it.? rate factor 
and the resulting product for each range shall be placed in the 
corresponding line under Column D. The seven products thus obtained 
shall be added together and the sum total divided by nineteen. The 
quotient resulting from such division shall constitute the Bidder's 
bid. The monthly compensation payable to the Bidder in any month 
shall be detenrilned in accordance with the provisions set forth in 
the first two paragraphs of Article XII of the Proposal. The rates 
specified on the Bid Sheet under Colmin 3 shall be the rates in 
effect for the corresponding ranges for the three-year period com
mencing May 1, 1973-

Prospective bidders shall take note of the fact 
that Passenger Terminal Buildings A and 3 at Newark International 
Airport and the Gate Positions abuttinT, such Terminal Buildings v/hers 
most of the into-plane fueling services hereunder are to be provided 
will be completed and occupied in stages and during; the initial oc
cupancy period the fueling servicce may be rendered more difficult 
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due to construction activity and the cofflplctlon of passenger 
Terminal Buildings A and B and their appurtenances. The 
prospective bidders should also note that the Underground Fuel
ing System or the Systea shall not be activated for the per
formance of Into-plane operations until the commenceaent of 
operations in either passenger Terminal Building A or Passenger 
Terminal Building B by the first Airline Lessee to commence 
flight operations at either of such Passenger Terminal Buildings. 
Accordingly, for the period commencing May 1, 1973 and continuing 
until the activation of the underground Fueling System and the 
commenceaent of actual into-plane fueling the operator of the 
System will perform care-taking operations only. Thereafter, 
the Operator'a obligations hereunder will be principally to 
perform all necessary operations requisite to the receipt, 
storage of aviation fuel in the Bulk Storage Area and the Intd-
plane pipe line distribution of such fuel at the Airport, all 
maintenance operations required of the Operator under the Pro
posal and also such care-tsklng operations as may be required for 
the remaining portion, if any, of the System which still remains 
unactjlvated. The Airline Lessees of Passenger Terminal Buildings 
A and B estimate that their facilities in the Terminal Buildings 
will be completed and ready for operation somewhere between 
July 1, 1973 and August 1, 1973. 

The into-plane fuel distribution of aviation fuel 
Into planes shall be principally by means of the use of the under
ground fuel pipe lines in tronoportlng fuel from the Bulk Storage 
Area tanks to hydrants located below the pavements of the various 
Aircraft Gate Positions and from such hydrants through hydrant 
carts into aircraft of Airline occupants of the Passenger Terminal 
Buildings, In the event of emergency, breakdown of the System 
or where the System cannot meet or accommodate the normal demands 
of Airline Users, or where the into-plane fueling is to bs per
formed In areas other than various Aircraft Gate Positions, the 
Operator, as directed by the Port Authority and as part of its 
operations under the Proposal, shall deliver aviation fuel from 
the Bulk Storage Area by means of fuel trucks to all aircraft re
quiring such fueling. 

The Operator shall not perform any operations 
at the North Tank Farm or distribute ormalce any deliveries of 
aviation fuel therefrom to any Airline Users until such time as 
actuAl flight operations commence at either Passenger TeiTainal 
Bulldljog B or Passenger Terminal Building A, whichever is first 
completed and then only to Aircraft Users of the passenger Terminal 
Building first completed, When both Passenger Terminal Buildin^a 
have been completed and actual flight operations are in progress 
in both Paaaenger Terminal Buildings, tha Operator shall take 
over the complete operation of the North Tank Farm Includihg, 
aa required, all fuel deliverlaa therefrom and also distribute 
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and tfake all into-plane deliveries of aviation fuel to aircraft 
of all Airline Users located in the area of the North Tank Farm. 

(2) Quidelines and Requireaante for 31d Proposals 

(a) The bidder should carefully study all 
papers, instructions and the form of the Proposal contained within 
this booklet. 

(b) The bidder shall not staple or take apart 
this booklet at any time, 

(c) In order to assure that the bids will be 
directed to the proper office all bid proposals shall be submitted 
in duplicate on the form bound herewith, contained in the annexed 
self-addressed envelope and be received in the Office of the Director 
of General Services of the Port Authority, Room 9OO, 111 Eighth 
Avenue, New York, New York 10011 on or before 11 A.M., E.S.T., March 
23, 1973- The bidders are hereby advised that the Proposal shall not 
be publicly opened and read and that after receipt and analysis 
of proposals, revisions in the contract requirements may be dis
cussed with the bidders, either alone or in concert. The return 
of one copy of the proposal within forty-five (45) days thereafter 
with the Port Authority's acceptance endorsed thereon will effectuate 
the contract. 

(d) In submitting its Bid under E-xhiblt D as 
heretofore provided the bidder shall set forth a per gallon rate, 
forr each voluae.range, carried out to the fifth decimal place in 
each instance. 

The bidder shall also submit with its Bid 
Proposal a detailed analysis of ths assumptions and facts upon 
which its particular Proposal is made and the gallonage rates 
determined. Including, among other things, what portion of the 
g&l&onage fee is charged to care-taking operations, T&alntenance 
operations, and actual into-plane operations including both truck 
and pipe line distribution. 

(e) Each copy of the Proposal shall be signed 
in the blank provloed and the bidder's address filled in. If the 
bidder is a corporation, it should be signed by on executive 
officer of the corporation, the corporate aeal of the bidder sholl 
be affixed and a copy of the certificate of incorporation annexed 
to the Proposal. If the bidder is a partnership all general 
partners of the firm must sign the Proposal. 

(f) If requested eo to do, by the port Authority's 
Director of General Services, the bidder, within two days after re
ceipt of such request, shall furnish to the Port Authority's Director' 
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o t General services a condensed balance sheet showing the net 
worth of the bidder as of a date not earlier than forty-five 
(k^) days prior to the date of tne submission of the Bid proposal, 
or in lieu thereof a condensed balance sheet showing the net 
worth of the bidder as of a date not earlier than the end of 
the preceding fiscal year together with a statement in writing 
signed by a duly authorized representative of the bidder, that 
the present financial condition of the bidder is at least ae 
good as that shown on the balance sheet submitted. 

(3) The estlmiLted dates of the comoencement 
of actual fuel operations in the two Passenger Terminal Btiildlngs 
are not intended as and shall not be decerned to be a representation, 
guaranty or warranty that into-plane fueling operations will com
mence on such dates or either of them or as to when the several 
Airline Lessees will commence occupancy of Passenger Terminal 
Buildings A or B or the use of their Gate Positions. Each prospec
tive bidder by submitting its proposal herein thereby expressly 
agrees that it has not relied upon the estimated dates (including 
the estimate as to the time of care-taking operations) and the 
bidder thereby fully releases the Port Authority from any and 
all obligations and reBpnnsibility if such estimate's dates prove 
to be incorrect or not even approximately correct. 

All bidders are urged to carefully examine 
and. study the Underground Aviation Fuel System and to conduct their 
own investigations so as to be able to make their own determinations 
as to when Into-plane operations will probably commence and with 
what Airlines. Inspections may be made by communicating with the 
General Manager, New Jersey Airports, Newark International Airport, 
Area Code 201, Tel No. 624-7900, Monday through Friday, between 
the hours of 9 A.M. and 4:45 P.M. 

Any questions by prospective bidders con
cerning the Proposal or any of the matters contained in this booklet 
may be addressed to Mr. John D. Gaskin, Tel. No, (212) 620-7268 who, 
however, la authorized only to direct the attention of prospective 
bidders to various portions of the Proposal so that they may read 
and interpret such portions for themselves. Neither Mr, Gaskin nor 
any other employee of the Port Authority is authorized to give inter
pretations of any portion of the Proposal or to give information as 
to the requirements of the Proposal in addition to those contained 
therein. Interpretations of the Proposal or additional information 
as to Its requirements, where necessary, shall be communicated to 
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bidders by written addendum only, issued over the name of the 
Director of General Services of the Port Authority or his 
designee which addendum should be considered a part of the 
proposal. Accordingly, nothing contained herein and no repre
sentation, statement or promise, oral or In writing, of the 
Port Authority, Its Comsniasioners, agents or employees shall 
impair or limit the effect of the obligations, undertakings, 
or warranties of the Operator as contained in the Proposal. 

The Port Authority shall allocate, 
rent free, to the successful bidder, a plot of ground upon 
which the bidder will be required to erect and construct, 
within eighteen nonths following the date of the acceptance 
of the bidders' proposal, at its expense a building adequate 
for the servicing, maintenance and repair of the bidder's fuel 
trucks and other equipment used by the bidder in its operations 
Including the fuel hydrant carts. The proposed building will 
also serve for the location of maintenance lockers and other 
storage facilities all as more specifically provided in Article 
VIII of the Proposal. 

In determining its volume range gallonage 
rate the bidder shall not include nor consider the purchase price 
of the fuel trucks to be lî cquired hereunder nor the cost of the 
construction of the building required to be built by the bidder. 
The monthly amortization of the capital investment in such trucks 
and.the building, plus interest equal to six percent (6%) per 
annum on the declining unpaid balance of the capital investment 
shall be paid to the bidder as additional compensation set forth 
in Article VIII of the Proposal, 

The Port Authority reserves the un
qualified right in its sole and absolute discretion to rejecc 
any one or all of ths bids submitted or to accept that bid, if 
any, which, in its Judgment under all of the circumstances, best 
serves the public interest. The Port Authority also reBeTves the 
right to waive defects in any bid proposal. 

The following terms whenever they occur 
either in the "Information for Bidders" or the "Proposal" or In 
£?jjy of the Exhibits attached to the Propos.̂ 1 or forming a part 
thereof by incorporation hereunder by reference, or any other bid 
papers forming a part of the proposal shall be construed as follows 
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The terms "General Hanager of New Jersey 
Airports", "Manager" and/or "Facility Manager" 
as the same are used herein or in the proposal 
shall mean the Port Authority's General Manager 
of New Jersey Airports acting either personally 
or through hie duly authorized representative o r 
acting within the scope of the particular author-
its vested in him. 

The term "Facility" shall mean lends and 
premises of The Port Authority of New York and 
New Jersey, Newark International Airport, located 
principally in the City of Newark, county of 
Essex and partly in the City of Elizabeth, County 
of Union, both in the State of New Jersey, 

The term "Aviation Fueling System" or 
"the Underground Fueling System" or ''the Under
ground Aviation Fuel System" or "the System" 
shall be deemed to be interchangeable terms. 

The terra "Contract" shall mean and include 
"Information for Bidders", the "Proposal" (in
cluding any written addenda issued in connection 
either with Information for Bidders or with the 
proposal) and all Exhibits attached hereto or con
tained in this form of booklet or separately de
livered to prospective Bidders and incorporated 
herein by reference. 

The term "Operator" shall mean the successful 
low bidder or the person to whom the contract for 
the operation of the System ie awarded. 

(3) Qualification of Bidders 

Any bidder submitting a Bid Proposal hereirider 
thereby represents that it is prepared to demonstrate to the Port 
Authority's eatiafaction that it can meet the following minimum 
standards and qualifications: 

(a) that the bidder has been in continuous 
existence in the underground into-plane aviation fueling distri
bution business with Scheduled Aircraft Airlines for not less 
than five years immediately preceding the submission of this 
bid proposal. In construing this requirement the Fort Authority 
may, if it deems it advisable and in its sole end absolute 
discretion, consider a proposal where the persona or entities 
operating, owning and controlling the bidder have been in the 
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business of operating and maintaining underground into-plane 
aviation fueling systems for the aforesaid number of years or 
have owned, operated and controlled other entities which have 
been in the said business for the aforesaid number of years, 

(b) that the bidder has established a reputation 
for efficiency in the followlĵ a services: 

(1) the maintenance and operation of 
underground aviation pipe line fuel systems 
consisting of the into-plane fueling of 
aircraft used and operated by Scheduled 
Airlines, which into-plana fueling opera
tions performed by the bidder involved use 
of hydrants and hydrant carts; and 

(ii) that the bidder has successfulli' 
operated a fuel storage and hydrant fueling 
system capable of providing for the delivery 
and accomplishment of into-plane fueling by 
• the bidder of not less than 500,000 gallons 
of aviation fuel per day; 

(c) that the bidder for the immediately preceding 
year, shall have had gross receipts of not leas than !i?iree Million 
Dollars and No Cents ($3j000,000.00) darlved solely from its opera
tions and maintenance of an underground into-plane fuel aviation system 

(4) Certification by the Bidder 

(a) Hie bidder shall accompany its Proposal with 
the following certifications: 

(I) that it can obtain the insurance 
certificates required of the Operator by 
the Proposal; 

(II) as to the names of its officers, 
and directors and as to the names of its share
holders (if not publicly-owned) and a statement 
as to whether the bidder employs or retains 
qualified engineers and if AO, how many; 

(ill) the name of the Airport or Airports 
where the Operator has operated or is presently 
operating a fuel system, the period of operation 
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and a description of the operations, that is, 
whether fixed-base, tank farm or into-plane 
and the ntonber of gallons handled for such 
Airlines annually in each category of service; 

(iv) that none of its airport fueling 
contracts were cancelled or If cancelled the 
circumstances involved in such cancellation; 

(v) the names of the personnel on its 
staff who will be assigned to the 'care-taklng 
services and operation and maintenance of the 
Fuel System at Newark International Airport 
together with a statement as to the experience 
of such personnel; 

the bidder shall submit to the Port 
Authority with its bid the details of proposed 
staffing of personnel Including but not limited 
to Manning Tables; the Port Authority will use 
this data in evaluating the bidder's bid proposal; 

(vi) that the bid price submitted was ar
rived at independently, without collusion, con
sultation, communication or agreement for the 
purpose of restricting competition as to any 
matter relating to the bid price with any other 
bidder or any other competitor; that tha contract 
gallonage prices quoted in the Proposal have not 
been and will not knowingly be disclosed, directly 
or indirectly, by the bidder to any other bidder 
or to any competitor prior to the final opening 
of the bidder's proposal; and that no effort or 
communication has been made and none will be made 
by the bidder to Induce any other person, partner
ship or corporation to submit or not to submit a 
bid for the purpose of restricting competition; and 

(vii) the foregoing certification if made by 
a corporate bidder shall be deemed to have been au
thorized by the Board of Directors of the bidder 
and such authorization shall be deemed to include 
the signing and eubmiasion of the bid and the In
clusion therein of the certification as to non-
collusion as the act and deed of the corporation. 
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If the bidder cannot make the foregoing 
certifications required under subparagraph (vi) the bidder 
shall so state and shall furnish with its bid a signed state
ment setting forth the reason in detail^ why the bidder cannot 
make such certification. 

The use of the pronoun "it" shall be 
deemed to include the personal pronouns "he", "she", "his", 
"here", "they" or "them" as the text may require. 

A bidder not having the qualifications required 
of bidders under Section (3) pages G and U of this Information for 
Bidders, but possessing other qualifications which it considers equal 
to or greater than the standards and qualifications set forth in said 
Section 3 may submit with its bid a precise statement, certified as 
above provided, of its qualifications together with attached proof as 
to why it considers such qualifications to be equal to or greater than 
the qualifications set forth in said Section 3. Permission to submit 
a bid by a bidder not having the qualifications required in said 
Section 3 shall not in any v/ise be deemed ^n pigrRRmfint ho waive, or 
modify the qualifications in-said Section 3 or to constitute an 
agreement to consider or to accept qualifications other than those 
contained in said Section 3. If the Port Authority decides to consider 
any qualifications other than those required in said Section 3, it, and 
it .only, shall be the sole and final judge as to whether such other 
qualifications are equivalent to those required in said Section 3. 
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THIS AGREEMEUT SHALL NOT BE BINDING UPON Tfl. 
PORT AITTHORITY UNTIL DULX EXECUTED BY AN 
EXECUTIVE OPFICER THEREOF AND DELIVERED TO 
THE OPERATOR BY AN AUTHORIZED REPRESENTATIVE 
OF THE PORT AUTHORITY. 

.VlATtOM DEPT. 1 ^^^^ Authority Agreement No. AN-652 
Nswaxic International Airport 
Supplement No. 1 IFlLECOPYl 

SL"»PLEMEMTAL AGREEMENT 

THIS AGREEMENT, made as of May 1, 1976, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
"the Port Authority") and ALLIED AVIATION SERVICE COMPANY OP NEW 
JERSEY, INC. (hereinafter called "the Operator"), 

WITNESSEtH, That: 

WHEREAS, by an Infonnation for Bidders, a Proposal and 
an Addendum No. 1 thereto dated March 15. 1973 the offer for which 
was submitted by the Operator under date of March 2J< 1973 and 
accepted by the Port Authority under date of May 1, 1973, and a 
letter agreement dated February 3, 1975 (all of the foregoing 
being hereinafter collectively called "the Agreement"), tha 
Operator agreed among other things, to be responsible for the 
maintenance, operation and care-taking of the Underground Aviation 
Fuel System (as defined In the Agreement) at Newark International 
Airport; and 

WHEREAS, the parties desire to exruntl the effective 
period of the Agreement and amend it in certain other respects; 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree to anend the Agreement, effective as of 
t*&y 1. 1976, as follows: 

1. the letter agreement dated February 3, 197S shall 
be deemed deleted from the Agreement and shall no longer constiute 
a part thereof. 

2 . The effective period of the Agreement is hereby 
extended to and including April 30, 1979, subject to earlier 
termination or revocation as provided therein. 

3. Article I shall be amended by deleting from the 
first line of the last subparagraph thereof appearing on page 3 
Of the Proposal the words ^effective period of this System" and 
inserting in lieu thereof tha words "effective period of this 
Agreement." 

*. The first subparagraph of Article II appearing on 
page 1 of the Proposal shall be amended by deleting the following 
from the fourth line thereof: "(which shall be deemed to include 
Airline Sublessees)". 
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5. The third subparagraph of Article II appearing as 
the first subparagraph on page 4 of the Proposal shall be amended 
to read as follows: 

"As part of its services hereunder in operating 
the System, the Operator, on behalf of each Airline 
Customer and as agent of each such Airline Customer 
shall accept from the Aviation Fuel Suppliers the 
aviation fuel delivered by each such Aviation Fuel 
Supplier on behalf of its Airline Customer, The 
acceptance of aviation fuel by the Operator on 
behalf of each Airline Customer «h4ll be limited to 
the extent that the fuel tank storage capacity made 
available to the Aviation Fuel Supplier of the 
respective Airline Customer is sufficient to 
accommodate such aviation fuel delivered for such 
Airline Customer," 

6. The fourth subparagraph of Article II appearing as 
the second subparagraph on page 4 of the Proposal shall be amended 
to read as followsi 

'The Operatur, un beliair u£ Ltiuae of Llie Airline 
Customers who have requested and authorized the 
Operator so to do, shall checlt each delivery of 
aviation fuel both as to quantity and quality. In 
this connection the Operator agrees that at the time 
of delivery of aviation fuel on behalf of such Airline 
Customers the Operator shall examine the fuel and 
make such tests as such Airline Customers reasonably 
may prescribe and shall reject any aviation fuel which 
fails to meet the prescribed tests. The Operator 
shall have no further obligation or liability except 
for deterioration in quality resulting from the 
negligent operation of the System by the Operator or 
any failure on the part of the Operator to comply with 
its obligations under the Agreement." 

7. The fifth subparagraph of Article II appearing as 
the third subparagraph on page 4 of the Proposal and as previously 
amended by Item 1 of subdivision 11 of the Addendum shall be 
further amended as follows: 

(a) The words '"Lessee** or "Lessees" appearing in 
the second, fifth, seventh, tenth and nineteenth lines thereof 
shall be deemed deleted and the words "Customer" or "Customers" 
respectively shall be deemed inserted in lieu thereof. 

(b) The word "operator" appearing in the ninth 
line thereof shall be amended to read "Operator". 

(c) The words "Aviation Fuel" shall be inserted 
before the word "Suppliers" appearing in the fourteenth line 
thereof. 

(dl The word "Lessee" appearing in the fourteenth 
line thereof shall be deemed deleted. 

e. The siKth subparagraph of Article II appearing as 
the fourth subparagraph on page 4 of the Proposal shall be amended 
to read as follows; 

"The Operator shall not conmingle the aviation 
fuel delivered to it at the Airport on behalf of 
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any Airline Customer by different Aviation fuel 
Suppliers, but aviation fuel of the same Aviation 
Fuel Supplier and of the same specifications 
delivered on behalf of two or more Airline 
Customers may be commingled, with the operator 
assuming the obligation to account to each of such 
Airline Customers for such aviation fuel delivered 
respectively for each Airline Customer. Nothing 
herein contained shall prohibit two or more Airline 
Customers from coinmingling and requicing the Operator 
to commingle any of their aviation fuel witli any 
other aviation fuel having ths same specifications 
upon their mutual agreement to do so, regardless 
of their having different Aviation Fuel Suppliers. 
The Port Authority shall from time to time furnish 
the Operator with a list of the Aviation Fuel 
Suppliers. The Operator shall mak^ available to 
the Aviation Fuel Suppliers such existing tarrks as 
are necessary for the proper operation of the System 
as Buc>\ tanks may from time to time be provided by 
the Port Authority (it being understood and agreed 
that the Port Authority may at any time and from 
time to time modify or otherwise alter the System 
including the number, type and location of the tanks 
comprising a part thereof). The Operator shall. 
upon notice from the General Manager so to do given 
at any time and from time to time, change such tank 
assignments in accordance with his directions." 

9. The seventh subparagraph of Article II appearing as 
tha first complete subparagraph on page 3 of the Proposal shall be 
amended to read as follows: 

"Notwithstanding the acceptance of aviation 
fuel from the various Aviation Pue-1 Suppliers on 
behalf of the different Airline Customers and the 
storage of such fuel in the stoxage tanks in the 
Bulk Storage Area and the North Tank Farm, 
nevertheless, title to all such aviation fuel 
shall remain in the Aviation Fuel Supplier thereof 
until into-plane delivery of such fuel has been 
made into the aircraft fuel tanks of the Aviation 
Fuel Supplier's Airline Customers (or in the case 
of the Fixed Base Operator into trucks of the Fixed 
Base Operator), at which time title to such aviation 
fuel shall pass to the respective Airline Customer." 

10. The eighth subparagraph of Article II appearing as 
the second complete subparagraph on page ^ of the Proposal shall 
be amended by deleting the words "user of the System" from the 
third line thereof and inserting the word "Lessee" in lieu thereof, 
and by Inserting the word "Lessee" after the word "Airline" in the-
fourth line thereof, 

11. The tenth subparagraph of Article IC appearing as 
the fourth complete subparagraph on page S of the Proposal shall 
be amended by deleting the words "of the System" from the second 
line thereof. 
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13. Article III shall be amended to read as follows: 

"Article III. General Maintenance Operations 

(a) At all times during the effective 
period of the Agreement, the Operator, except as 
specifically provided to the contrary in any other 
provision of the Agreement, shall take good care of 
the Syefcem malcing and performing all maintenance and 
repair thereof, including but not limited to the 
performance of all routine naintenance and routine 
preventive maintenance Including replacement of 
parts, all as neceaaary or appropriate to )ceep the 
System in a good, safe, working and operable condition. 

without limiting the generality of 
the foregoing and with respect to the foregoing 
maintenance portion of the obligations of the Operator, 
the Operator agreee that the maintenance operations 
hereunder shall be parformftd in such manner and with 
such frequency and with suoh quality of workmanship 
so as to maintain, preserve and protect at all timea 
the Syatam and keep the same free from euch defects 
and deteriorating fiaetore as are preventable by the 
aound, efficient and diligent performance of such 
maintenance oparatione. 

The Operator ahall perform all 
maintenance and repair obligatlona in accordance with 
the accepted practleee existing in the Petroleumr 
Storage« Tan)i and Aviation Fueling Industry and with 
all applicable rulaa and regulatione of the Federal 
aovernment, the State of Mew Jersey, the citlaa of 
N«war)( and Elisabath and other regulatory bodies 
regulating practices in maintenance and repair of a 
ayatem auch as the System. 

The Operator shall provide all 
parts> equipment, materiala, tools and supplies as 
may bs necessary In the performance of its maintenance 
and repair obligatlona aa aforeaaid, except filtera 
which shall be provided by the Port Authority at its 
sxpanss, all of the foregoing being hereinafter 
eollsetivsly called 'the reimbursable items'. Ths 
Opsrator ahall also provide the fuel to bs consumed 
by tha hydrant earts uaed by the Operator in its 
operations under tha Agreement* the foregoing being 
hexslnaftar called 'the reinbursabla fuel'. The 
Operator ahall also provide telephones in the 
Building to be uaed only for reasonable and necessary 
telephone service in connection with the Operator's 
obligations under the Agreement, the foregoing being 
hereinafter called 'the reimbursable utility*. 

(b) The Operator agrees that it ahall 
ernploy diligent and all reasonable means and efforts to 
observe, survey and chec}c the System so as to be able to 
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ascertain the need for any maintenance or repair 
covered under paragraph (g) hereof. The Operator 
shall notify the Port Authority promptly upon the 
discovery of the need for such maintenance and repair 
as well as any breakdown, defects or malfunctions in 
the Systam. 

(c) The operator recogniz.es that its 
obligations pursuant to paragraph (a) hereof require 
it to Jteep a staff of full time maintenance and repair 
personnel able to satisfactorily perform said 
obligations. Without in any way limiting the Operator's 
responsil>ility for the performance of the said 
obligations, the Port Authority aclcnowledges that 
occasions arise where the system requires items of 
maintenance or repair for which full time maintenance 
and repair personnel are not kept. On such occasions 
the Operator may engage an outside contractor for the 
performance of such naintenance and repair (hereinafter 
called 'the reimbursable services'). Notwithstanding 
the foregoing, it is hereby understood that all 
routine maintenance and repair (including routine 
preventive maintenance) is to be performed by the 
Operator's personnel, and the foregoing is not to be 
deemed to constitute an agreement by the Port Authority 
or any implication that any other items of maintenance 
and repair will constitute items of 'reimbursable 
services'. 

(d) The cost to the Operator of its 
maintenance and repair obligations to be reimbursed 
by the port Authority pursuant to paragraph (e) hereof 
(herpinafter raMfirt 'fhe reimbursable maintenance 
cost*) shall consist of the following: 

(1) net cost, after deducting cash 
and trade discounts, rebates, allowances, credits. 
commissions and refunds (whether taken by or allowed 
or allowable to the Operator) of tha reimbursable 
fuel and the reimbursable items, provided, howevai , 
that where the cost of any one of the said 
reimbursable items shall exceed $500.00. the cost 
of the said item shall not be included herein 
unless prior to the purchase thereof the Operator 
received the written consent of the General Manager; 

(2) the amounts paid to any outside 
contractors for the performance of the reimbursable 
services (the Operator agreeing that it will at all 
tines engage in arms length transactions with said 
outside contractors so as to achieve and secure 
fair and eguitable prices), provided, however, that 
where the cost for the reimbursable services on any 
one occasion exceeds 5S00.00, the cost of said 
reimbursable services for that occasion shall not 
be included herein unless prior to engaging the 
outside contractor for the performance thereof the 
Opecator received the written consent of the 
General Manager; 
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(3) four percent (4i) of the sum 
of items (1) and (2] above, up to a total of 
$30,000.00 for the period from May 1, 1976 to 
April 30, 1979; and 

<4) the charges paid by the 
Operator to the appropriate public utility in 
the vicinity for the reimbursable utility. 

The cost of any item of personal property purchased by the 
Operator under the Agreement which is to be reimbursed by 
the Port Authority shall be deemed to include the sales 
tax thereon. Notwitlistanding tbe for&going, however, 
the Port Authority does not intend to nor will it 
reimburse the Operator for any other tax nor will it 
reimburse the Operator for any salea tax on which the 
Port Authority may be entitled to an exemption, and 
which exemption is, by t)ie nature of this Agreement, 
available to the Operator (whether or not taken by the 
Operator). 

(e) The Operator shall furnish to the 
Port Authority no later than twenty (20) days after the 
end of each calendar month during the effective period of 
the Agreement a statement of a responsible fiscal officer 
of the operator setting forth in such detail as requested 
by the Port Authority the reimbursable maintenance coat 
for the preceding month, within thirty (30) days after 
the receipt of auch statement by the Port Authority the 
Port Authority shall pay tVie reimbursable maintenance 
cost to the operator. Title to the reimbursable items 
shall vest in the Port Authority as of the date of 
the acquisition thereof without the execution of any 
further instrument by the Operator, provided, however, 
the Operator agrees that it shall execute and deliver 
promptly to the Port Authority such instrument or 
instruments as the Port Authority may deem necessary or 
desirable in connection with the transfer of title of the 
reimbureabie items to the Port Authority. 

(f) It is hereby specifically agreed 
that, notwithstanding any prior procedure, practice or 
payment, the operator and not the Port Authority will 
bear the expense of fuel consumed by the Service Fleet 
(as hereinafter defined) used by the Operator in its 
operations under the Agreement and the same will not be 
reimbursed by the Port Authority. 

(g) Notwithstanding the provisions of 
paragraph (a) hereof, the Operator shall have no 
obligation hereunder to perform the following items of 
maintenance and repair: 

(i) the interior or exterior painting 
of twelve 375,000 gallon tanks and fourteen 504,000 
gallon tanks located in the Bulk Storage Area: 
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(li) the repair and painting oi fencing 

(lii) the grading, paving and surface 
drainage of the System; 

(iv) the malcing of roadway repairL-; 

(v) the relamping of highlights in 
the Bul)c Storage Area; 

[vi] all mainte^^ance and repair oC 
underground water lines; 

(vii) all maintenance, repair and 
replacement other than routine preventive maintenance 
or routine replacements, required as a result of 
subsidence or collapse of tlie earth; 

(viii) repairs either of a capital 
nature or otherwise necessary to bring the North 
Tank Farm up to a condition superior to that 
obtaining therein as of May 1, 1976. 

(h) (1) Notwithstanding any other 
provisions of this Agreement, the Operator shall repaii:, 
replace, repaint or rebuild all or any part of the 
System which may be damaged or destroyed (i) by the 
acts of the Operator or by those of its employees, 
guests or invitees or of others doing business with t h s 
Operator other than the Port Authority and other than 
acts properly and not negligently performed by the 
Operator or by its pmployees, goests, invitees or 
others doing business with the Operator which acts i^-k 
Port Authority has requested the operator to perform, 
or (ii) by the failure or omissions of tho Operator, 
its employees, guests or invitees or of others doinc 
business with the Operator to perform any of the 
obligations imposed upon it under the Agreement. 

(2) The obligation of the Operj^ov t z 
set forth in subparagraph (I) above (in the event th&L 
damage or destruction caused by the acts or omission.s •.'•f 
the Operator or by those of its employees, guests or 
invitees or of others doing business with the operator. 
is covered by any contract of insurance under which :.h.-
Port Authority is the insured) is hereby released to 
che extent that t h e loss is recouped by actual payment 
to the Port Authority of the proceeds of such insurano?; 
provided, however, that, if this release shall invalicliit? 
any such policy of insurance or limit or void the Po:t 
Authority's rights thereunder, then this release shall h. 
void and of no effect." 

13. Article IV shall be amended by inserting the 
following sentence at the end of the first subparagraph thereof: 

"In addition, the Operator shall perform all fueling 
operations in accordance with the accepted practices 
existing in the Petroleum, Storage, Tank and Aviation 
Fueling Industry and with all appii-cable rules and 
regulations of the Federal Government, the State of 
New Jersey, the cities of Newark and Blizabeth and 
other regulatory bodies regulating practices in aircraft 
fueling operations." 
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14. Article V shall be amended as follows: 

(a) The second sentence of the first subparagraph 
thereof and the subparagraph inserted pursuant to Item 4 of 
Subdivision II of the Addendum appearing on page 5 thereof shall 
be deleted and the following shall be deemed inserted in lieu 
thereof: 

"The employees employed by the Operator for the 
performance oC the work and services hereunder 
shall be qualified tank farm and into-plane fueling 
employees and the Operator will provide all mainten
ance and repairs of the System required under 
paragraph (a) of Article IIT, all into-plane fueling 
operations and all other operations required of it 
under this Agreement on a twenty-four hour, seven-day 
a week basis, in addition to the foregoing, the 
Operator shall provide a Manager who shall be in 
overall charge of and have overall responsibility Cor 
the Underground Fuel System and all operations of the 
Operator hereunder and who shall be available at all 
times for consultation with the General Manager, but 
who need not devote his time exclusively to his 
responsibilities in connection with this Agreement. 
As to the need for Ready-Room Space the Operator shall 
make the necessary arrangements for the same with the 
respective Airline Lessee or Lessees." 

(b) The words "over its bid price within the 
applicable rate ranges" shall be deleted from the eleventh line 
of the third subparagraph thereof. 

15. Article VI shall be amended to read as follows: 

"Article VI. Inspection and Rights of Entry 

(a) The Port Authority by its officers, 
employees and representatives shall have the right, 
at all times, to examine the supplies, materials. 
equipment and vehicles, including replacement parts, 
used or to be used by the Operator in the performance 
of its obligations under this Agreement. The Port 
Authority through its officers, employees, repre
sentatives and agents shall have the right at any 
time to enter upon the areas at the Airport where 
the Underground Fuel System and the Building (as 
hereinafter defined) are located for the purpose of 
inspecting the same, for observing the performance 
by the Operator of its obligations under this Agreement 
and for the doing of any act or thing which the Port 
Authority may be obligated or have the right to do 
under this Agreement or otherwise. 
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(b) Without limiting the generality of 
the foregoing, the Port Authority, by its officers, 
employees, agents, representatives, contractors and 
furnishers of utilities and other services, shall have 
the right, for its own benefit, for the benefit of 
the Operator, or for the benefit of others than the 
Operator at the Airport, to maintain existing and 
future utility, mechanical, electrical and other 
systems at the Airport and to enter upon the System 
and the Building at all reasonable times to make such 
repairs, replacements or alterations as may. in the 
opinion of the Port Authority, be deemed necessary 
or advisable and, from time to time, to construct or 
install over, in or under the System and the Building 
now systems or parts thereof, and to use the System 
and che Building for access to other parts of the 
Airport otherwise not conveniently accessible; provided, 
however, that in the exercise of such rights of access, 
repair, alteration ox new construction the Port 
Authority shall not unreasonably interfere with the 
operations of the Operator under the Agreement and the-
Port Authority shall at its own expense restore any 
portion of the Building or System affected by the Port 
Authority's actions under this paragraph (b) to 
substantially the condition it was in prior thereto. 

(c) In the event that any property of 
the Operator ahall obstruct the access of the Port 
Authority, its employees, agents or contractors to 
any of the existing or future utility, mechanical, 
electrical and other systems and thus shall interfere 
with the inspection, maintenance or repair of any 
such system, tJ>e Operator shall move such property, 
as directed by the Port Authority, in order that the 
access may be had to the system or part thereof 
for its inspection, maintenance or repair, and, if 
the Operator shall fail to so move such property 
after direction from the Port Authority to do so, 
the Port Authority may move it and the Operator 
hereby agrees to pay the reasonable cost of such moving 
upon demand. If any property of the Operator aa 
aforesaid is physically affixed so that the moving 
thereof as aforesaid will involve a reasonable cost of 
SI,000 or more, the Port Authority hereby agrees to 
pay the reasonable cost of such moving on demand. 

(d) Nothing in this Article shall or 
ahall be construed to impose upon the Port Authority 
any obligations so to construct or maintain or to 
make repairs, replacements, alterations or additions, 
or shall create any liability for any failure so to 
do except AB the same relates to any obligation on the 
Port Authority to restore contained in paragraph (b) 
hereof. The Port Authority shall not under this 
Agreement in any event be liable for any injury or 
damage to any property or to any person happening 
on or about the Building nor for any injury or damage 
to the Building nor to any property of the Operator or 
of any other person located in or thereon (other than 
thoae occasioned by the affirmative acta of the Port 
Authority, its employees, agents and representatives). 
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16. Article VII shall be emended to read as follows^ 

"Article VII. Prohibited Acts 

The Operator shall not do or permit to 
be done any act or thing upon the Airport (1) which 
will invalidate or conflict with any fire insurance, 
extended coverage or rental insurance policies covering 
the Building or any part thereof, or the Airport or any 
part thereof, or (2) which, in the opinion of the Port 
Authority, may constitute an extra-hazardous condition, 
so as to increase the risks normally attendant upon the 
performance of the services and obligations hereunder. 
The Operator shall promptly observe, comply with and 
execute the provisions of any and all present and future 
rules and regulations, requirements, orders and 
directions of the National Board of Fire Underwriters 
and the Fire Insurance Rating Organization of New Jersey, 
of any body or organization exercising or which may 
exercise similar functions, which may pertain or apply 
to the operations of the Operator at the Building oi the 
Airport, and the Operator shall, subject to and in 
accordance with the provisions of paragraph (n) of 
Article VIII hereof and without limiting the effect of 
any other provision of the Agreement, make any and all 
non-scructural improvements, alterations or repairs of 
the Building required at any time hereafter by any such 
present or Cutuce rule, regulation, requirement, order 
or direction. If by reason of any failure on the part 
of the Operator to comply with the provisions of this 
paragraph any fire insurance rate, extended coverage 
or rental insurance rate on the Airport or any part 
thereof, shall at any time be higher than it would 
otherwise b e , then there shall be deducted from the 
amounts payable to the Operator pursuant to this 
Agreement an amount equal to the additional insurance 
premium payments charged to the Port Authority because 
of such violation or failure by the Operator." 

17. Article VIII, as previously amended by Items 5 and 
6 Of Subdivision II of the Addendum and appearing on pages S and 6 
thereof is hereby further amended as follows: 

(a) (1) The designation "(a)" shall be deemed 
inserted before the first- subparagraph of Article VIII appearing 
on page 10 of the Proposal, and all subparagraphs thereafter 
through and including the last subparagraph on page 13 of the 
Proposal and including those added by Items 5 and 6 of Subdivision 
II of the Addendum shall he deemed to be subparagraphs of 
paragraph (a); 
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(2) The third subparagraph of paragraph (a), 
appearing as the last subparagraph commencing on page 10 of the 
Proposal• as the same was amended by Item 6 of Subdivision II of 
the Addendum, shall be deleted, and the following shall be inserted 
in lieu thereof: 

"The building to be constructed shall, 
as to style, design, architecture and general 
appearance conform with Port Authority 
Drawing NA-7833, attached to this Proposal 
and made a part hereof as Exhibit F. The 
building shall contain a number of bays on 
both the first and second floors as shokfn on 
Exhibit F, not less than twelve of which 
bays measuring 10' x 3S' shall be used s& 
maintenance garage bays arid not less than 
four maintenance bays measuring 18' by 70', 
one of which shall be used for painting of 
equipment, one of which shall be used for 
washing of equipment and one ot which shall 
be used for welding of equipment. It is 
the Port Authority's estimate that the interior 
of the building will contain a minimum of 
2 3,000 square feet, said building to be 
approximately 275 feet long, approximately 
70 feet wide and two stories in height. 
Until the completion of the Building as 
defined in paragraph (f) hereof and thereafter 
for any period of time during which the 
Building or any portion thereof is not for 
any reason available for use by the Operator, 
the Operator recognizes that there will be 
no or there will be limited facilities for 
the storage, servicing, maintenance and 
repair of the Service Fleet (as hereinafter 
defined), the hydrant carts and other 
equipment used by the Operator in its 
operations hereunder, and that during auch 
periods the Operator shall make its own 
arrangements to accomplish the foregoing, at 
no cost or expense to the Pott Authority." 

(b) (1) The designation "(b)" shall be deemed 
inserted before tha first subparagraph on page 14 of the Proposal, 
and all subparagraphs thereafter through and including the second 
subparagraph (bearing the number (4)} on page 16 shall be deemed to 
be subparagraphs of paragraph (b); 

(2) Subparagraph (3) of paragraph (b) shal1 
be amended by deleting the words "paragraph (1)" from the ninth 
line thereof and inserting the words "subparagraph (1) of paragraph 
(b)" in lieu thereof. 
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(c) The third subparagraph on pagn 16 of the 
Proposal and the subparagraph on page 17 shall be deemed deleted 
and the following shall be inserted as paragraph (c) of Article 
VIII in lieu thereof: 

"(c) (1) The Operator has entered into a 
contract with narvy Construction Corporation 
(hereinafter called 'Karvy') dated June 14, 1974 
(hereinafter called 'the construction contract') 
pursuant to which Harvy agreed to perform the 
construction work as the same is defined in the 
construction contract and in paragraph (a) of this 
Article VIII for the amount of $2,437,000.00 (herein
after called 'the contract price*)- At chat time 
pursuant to paragraph (d) of this Article VIII 
Harvy secured a Performance Bond (hereinafter 
called 'the Performance Bond') with Harvy as the 
Principal, Argonaut Insurance Company as the Surety 
(hereinafter called 'Argonaut') and the operator 
as the Obligee. Harvy also secured a Labor and 
Hatsrial Payment Bond (hereinafter called 'the L fc 
M Bond') with Harvy as Principal, Argonaut as Surety 
and the Operator aa Obligee. The Operator represents 
that Harvy defaulted in its performance of the 
construction contract. 

Notwithstanding any other term 
or provision of the Agreement, it is expressly 
understood and agreed that the term 'the cost of the 
construction work' as used in this Agreement shall 
mean the sum of the following items to the extent 
that the inclusion of the same is permitted by sound 
accounting practice, and no other items of whatever 
)cind or nature shall be so included: 

(i) All payments made by the 
Operator to Harvy, as and to the extent 
that said payments were properly made m 
accordance with the construction contract 
for work, labor and services actually 
performed by Harvy for the construction 
work and payments made pursuant to an 
Affirmative Action Program as and to the 
extent that the same is in accordance with 
tha provisions of paragraph (a) of this 
Article VIII. 

(li) All payments made by the 
Operator to Argonaut to complate the 
donstruction work after the termination by 
the Operator of the services o£ Harvy under 
the construction contract as and to the 
extent that said payments were properly 
made for work, labor and services actually 
performed by contractors retained by Argonaut 
Cor the construction work and were to be 
provided under the construction contract and 
payments made pursuant to an Affirmative 
Action Program as and to the extent that the 
same is in accordance with the provisions 
of paragraph (a) of this Article VIII, bat 
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in no event shall the payments allowable 
under item (i) above and this item (ii) 
exceed che contract price or be for any work 
not to ba performed under the construction 
contract for the contract price. 

(iii) All payments made by the 
Operator to Harvy or to Argonaut for extra 
work and services not covered by the construction 
contract, if any, and not covered by the 
plans and specifications approved by the 
Port Authority pursuant to paragraph (a) 
hereof prior to the award of the construction 
contract by the Operator, and only to the 
extent that the Port Authority requested in 

iting that the Operator perform such extra 
work or services and only to the extent that 
the Port Authority approved in writing the 
cost of each item of extra wor)c or services, 
but in no event shall the payments to be 
covered by this item (iii) exceed the amount 

(iv) All other costs for architectural 
and engi.ieering services, administration and 
overhead, the same in the aggregate not to be 
in excess of ten per cent (10%) of the totals 
of (i) through (iii) . 

The Operator recognizes that as a 
result of the default of Harvy in performing the 
construction work the total cost of the construction 
work will exceed the cost of the construction work 
as defined in this paragraph (c). The Operator and 
Argonaut will be responsible for the excess with no 
reimbursement from the Port Authority. The Operator 
ag^rees that it shall institute proceedings against 
Harvy and Argonaut asserting all claims it may have 
against Harvy and Argonaut because of the default 
of Karvy under the construction contract and based 
upon the Operator's rights under the Performance Bond 
and the Operator shall use its best efforts in ths 
prosecution thereof. It is hereby expressly understood 
and agreed that in the event there is recovered from 
Harvy or Argonaut or any receiver or any other legal 
representative of cither or otherwise in any court of 
law or in any other proceeding, including without 
limitation thereto, bankruptcy and reorganization 
proceedings, or otherwise, said recovery of monies 
shall )»e retained by the Operator. However, the 
reaaonable attorneys' fees of the Operator in 
effectuating said recovery of monies shall be deducted 
from the amount of the said recovery of monies, and 
then 50% of the resulting amount shall be deducted 
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from the cost of the construction work. The Opei'a.tor 
ahall keep the Port Authority fully advised of the 
status of the proceedings against Harvy and Argonaut 
by it, including any settlements (which shall not be 
made without Port Authority consent), and shall deliver 
to the Port Authority at its request such documents 
and information pertaining thereto as the Port Authority 
may from time to time request. It is expressly agreed 
that the obligations of tho Operator under this sub
paragraph shall continue and survive the expiration 
or earlier revocation or termination of this Agreement. 

(2) No later than three (3) days after 
the Completion Date the Operator shall submit to the 
Port Authority a statement (hereinafter called 'the 
first statement after completion') certifying the 
coat of the construction work as nearly as may be 
ascertained to such date. As further payments with 
respect to the cost of construction a r o made or 
ascertained, additional statements (hereinafter 
called 'additional statements after completion') shall 
be submitted by the Operator to the Port Authority 
certifying as to each such additional statement the 
coat of the construction work as of the date of each 
soch additional statement as nearly as may be 
ascertained to such date until the cost of the 
construction work is finally determined, Each of said 
certificates shall (1) set forth in reasonable detail 
the amounts paid, to whom paid, by whom paid and what 
the payment was for, which have not previously been 
repotted in certificates delivered Lo the Port 
Authorily. all in accoidanue with this pdiagraph i v ) , 
(2) have attached thereto reproduction copies or 
duplicate originals of the invoices of the payees 
acknowledging the receipt by them of such amounts and 
payments, and (3) certify that the amounts and 
payments therein set forth constitute portions of 
the cost of the construction wor)( for purposes of 
this Agreement. In its final statement off the coat 
of the construction work the Operator shall also certify 
that the Building has been constructed in accordance 
with the approved plans and specifications of the 
Operator; in compliance with all applicable Laws, 
ordinances and governmental rules, regulations and 
orders and with all of the provisions of Lhis 
Agreement; that the entire and complete cost of tha 
Building has been paid; that there are no outstanding 
liens, mortgages, conditional bills of sale or other 
encumbrances of any kind with respect to the Building; 
that there are no unpaid claims of any kind whatsoever 
with respect thereto and that the proceedings brought 
by it against Harvy and Argonaut have been finally 
concluded. All certifications required hereunder shall 
be made by a responsible fiscal officer of the Operator. 

The Operator shall permit the Port 
Authority by its agents, employees and representatives 
at oil reasonable times during the performance of 
the conatruction work and for a period of three (3) 
years subsequent to the receipt by the Port Authority of 
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the last certified statement aforesaid to examine 
and audit the books of account of the operator which 
pertain to the construction work, including without 
limitation any and all payments therefor; the Operator 
agrees to keep such records and books of account within 
the Port of New York District during such time. If in 
any statement, the Operator includes ^ny item of expense 
as having )>een incurred, but which in the opinion of 
the Port Authority was not so Incurred or which, in 
the opinion of the Port Authority, if so incurred, is 
not an item properly chargeable to the cost of tho 
construction work under sound accounting practice 
and in accordance with the provisions of this Agreement, 
then within twenty (20) days after the completion of 
its examination and audit of any such statement, the 
Port Authority shall give written notice to the Operator 
stating its objections to the item and the ground 
therefor. If the Operator considers that the Port 
Authority's objection is wrongly taken, the Operator 
may, within ten (10) days after the Port Authority 
gives written notice, serve a written notice upon the 
Port Authority stating the grounds upon which the 
Operator considers the objection to be wrongly taV'.en 
and in which event the Port Authority shall refer the 
objection, at the Port Authority's expense, to the 
accountants then designated by the Port Authority for 
outside audit of tha books of the Port Authority, whose 
decision as to the validity of the objection shall be 
final. The Port Authority agrees to use its best 
efforts to obtain such decision as promptly as possible. 

(d) The designation "(d)" shall be deemed insertec 
before the first subparagraph on page IB of the Proposal, and 
all subparagraphs on page 18 shall be deemed to be subparagraphs 
of DAraarAnh {A\ • 

(e) (1) The designation "(e)" shall be deemed 
inserted before the first subparagraph on page 19 of the Proposal, 
and all subparagraphs commencing on page 19 of the Proposal shall 
be deemed to be subparagraphs of paragraph (e). 

(2) Tha first subparagraph of paragraph (e) 
shall be amended to read as follows: 

"The Operator shall, throughout the 
effective period of this Agreement, assume the entice 
responsibility and shall relieve the Port Authority 
from all responsibility for all repair and maintenance 
whatsoever of and to the Building (as daEincd in 
subparagraph (1) of paragraph (f) hereof), whether 
such repair or maintenance be ordinary oc extraordinary, 
structural or otherwise and without limiting the 
generality hereof, shall: 

(i) keep at all times in a clean 
and orderly condition and appearance the 
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Building and ail of the Operator's fixtures, 
equipment and personal property winch are 
located in any part of the Building which is 
open to or visible by the general public; 

(li) take good care of the Building, 
maintain the same at all times in good 
condition, perform all necessary preventive 
maintenance including but not limited to 
painting (the exterior cf the Building and 
areas visible to the general public to be 
painted only in colors which have been approved 
by the Port Authority), make ail repairs and 
replacements inside and outside which repairs 
and replacements by the Operator shall be in 
quality and class not inferior to the 
original in material and workmanship, and the 
Operator shall promptly pay the coat and 
expense of such repairs, replacements, and 
maintenance: 

(lii) provide and maintain all fire 
protection and safety equipment and all other 
eguipmant of every kind and nature required 
by any Law, rule, order, ordinance, resolution 
or any regulations or provisions of the Agreement; 
and 

(iv) perform and maintain such 
landscaping with respect to all portions of tha 
ground area of the Building not paved or built 
upon as the Port Authority may require." 

(f) Thfc first complete subparagraph on page 20 of 
the Proposal shall be deemed deleted and the following shall be 
inserted in lieu thereof: 

"(f) (1) The term "Building" as used in 
this Agreement shall mean tha Fuel Farm Maintenance 
Building, the paved areas and landscaping and all 
other improvements located or constructed or to be 
located or constructed on the ground areas shown on 
Exhibit B-1 including the equipment permanently 
affixed or permanently located therein such as the 
heating, plumbing, sprinkler, fire protection and 
fire alarm, steam, sewage, refrigeration, communi
cations, gas and other systems and their pipes, 
mains, lines, conduits and all paving, drains, 
culverts, ditches, catch basins and landscaping. 
Nothing contained in the foregoing description shall 
be deemed to indicate that the Port Authority has 
agreed to any extra work or services over and above 
that covered by the construction contract and the 
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plans and specific^cioos approved under paragraph 
(a) hereof, all extra work and services to be 
established only pursuant to the provisions of 
paragraph (c) hereof. 

(3) Notwithstanding any other term or 
provision of this Agreement or any notice that may 
have been given to the Operator by the Port Authority. 
the Completion Date of the Building for the purposes 
of this Agreement shall be Friday. August 13. 1976. 

Tha Operator hereby represents to 
the Port Authority that the Building has been 
substantially completed and ready for use by the 
Operator as of the Completion Date and that such 
Building has been constructed in accordance with the 
approved plans and specifications and the provisions 
of this Agreement and in compliance with all applicable 
laws, ordinances and governmental rules, regulations 
and orders. Notwithstanding the fixing of the 
Completion Date as aforesaid the Operator shall promptly 
complete all unfinished or otVier items as may be 
designated by the Port Authority to the satisfaction 
of the Port Authority and the same shall not be deemed 
to be final completion of the construction work nor waive 
the requirement of the certificate called lor in 
subparagraph (2) of paragraph (c) of this Article Vlll. 
All risks from and after the Completion Date with 
respect to the construction and installation of the 
Building and any liability therefor for negligence 
or other reason shall be borne by the Operator. The 
Operator shall not use or permit the use of the 
Building Cor the purposes set forth in the Agreement 
until the Completion Date. 

Retroactive to the first day of 
the month in which the Completion Date occurs and on 
the first day of each and every succeeding month 
thereafter until the final determination of the cost 
of the construction work, the Port Authority agrees 
to pay to the Operator an amount (hereinafter called 
'the interim monthly amortization amount'), which 
amount shall be determined by applying a fraction to 
to the cost oC the construction wor)c as set forth in 
the latest certified statement of th^ Operator pursuant 
to subparagraph (2) of paragraph (c) hereof, the 
numerator of which fraction shall be one (1) and the 
denominator of which shall be three hundred (300). To 
each interim monthly amortization vnount other than 
the first one. there shall be added interest on the 
declining unpaid balance of the cost of the construction 
work as determined as of said statement at the rate of 
six per cent (6t) per annum. As the interim monthly 
amortisation amounts a s aforesaid are determined upon 
subsequent certified statements of the Operator and up 
to the final determination of the cost of the construction 
work, there shall bo added to the first interim monthly 
amortization amount payment determined on the basis of 
the latest such statement, an amount determined by 
applying a fraction to the difference between the amount 
of the cost of tho construction work stated in the 
latest certified statement of the Operator and the 
amount stated in the certified statement of the Opera
tor immediately preceding the seme, the numerator of 
which fraction shall Oi the number of interim monthly 
amortization amounts paid on the basis of all prior 
statements of the cost of the construction work and 
the denoir.inator of which shall be three hundred (300), 
but no interest shall be added to this amount. 
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On the first day of the month 
following the month in which the final determination 
of the cost of the construction work occurs and on the 
first day of each and every succeeding month thereafter 
during the effective period of this Agreement, the 
Port Authority agrees to pay to the Operator an amount 
(hereinafter called 'the monthly amortization amount'), 
which amount shall be determined by applying a fraction 
to the Building Investment (as hereinafter defined] , 
the numerator of which fraction shall be one (I) and 
the denominator of which shall be three hundred (300), 
to which monthly amortization amount shall be added 
interest on the Building Unamortized investment (as 
hereinafter defined) as of said date at the rate of 
six per cent (6\) per annum. At the time of the first 
monthly amortization amount payment there shall be 
added thereto, if applicable, an amount determined 
by applying a fraction to the difference, if any, 
between the Building Investment and the amount of the 
cost of tho construction work as sot forth in the last 
statement prior to the final determination of said 
cost, the numerator of which fraction shall be the 
nunUiec of interim monthly amortization amounts paid 
on the basis of all prior statements of the cost of 
the construction work and the denominator of which shall 
be three hundred (300), but no interest shall be added 
to this amount. In the event that the cost of the 
construction work as set forth in the last statement 
prior to the final statement and determination of said 
cost is greater than the Building Investment, the 
Operator shall pay tc the Port Authority an amount 
determined by applying a fraction to the amount of the 
excess, the numerator of which shall be the number of 
interim monthly amortization amounts paid on the basis 
of all prior statements of the cost of the construction 
wor]t and the denominator of which shall be three hundred 
(300) , plus interest thereon a.t the rate of six percent 
(6%) per annum from the first day of the month following 
the month in which the Completion Date falls to the time 
of the first monthly amortization amount paymont. 

(3) Notwithstanding the foregoing pro-
Visions with respect to payments by the Port Authority 
of interim monthly amortization amounts based upon 
certified statements from the Operator, the Port Autho
rity shall have the right without audit to reduce the 
amount used as the cost of the construction Work in 
determining the interim monthly amortization amounts if 
it believes that the Operator has not properly applied 
the provisions of this Agreement in determining the 
cost of the construction work. If, pursuant to the pro
cedures set forth in subparagraph (2) of paragraph (c) 
of Article VIll of the Agreement, the Port Authority's 
determination is proven to be incorrect and the payment 
of any amount due to the Operator has been Improperly 
delayed as a result thereof, the Port Authority shall 
pay to the Operator interest thereon at the rate of 
5t per annum for che period of the dttlay witlch iiiturubt 
payment shall be in lieu oi and in liquidation of any 
damages to the Operator because of such delay. 

(4) The term 'Building Investment* shall 
mean for the purposes of this Agreement the cost of the 
construction work leas the amounts to be deducted there
from pursuant to paragraph (c) of this Article Vlll. The 
term 'Building Unamortized Investment' shall for the 
purposes of this Agreement he determined as of the date 
when the same Is to be applied by applying a traction tO 
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the Building investment, the numerator of which shall 
be determined by subtracting from three hundred (300) 
the number of interim monthly amortization amounts 
and monthly amortization amounts that have been paid 
and the denominator of which shall be three hundred 
(300). Upon the expiration of this Agreement or 
upon the earlier Lerniinatiuit tieivuC, thu Putt Authority 
agrees to pay to the Operator the Building Unamortized 
Investment as of said date. Anything to the contrary 
notwithstanding, the Building Unamortized Investment 
payable by the Port Authority shall be reduced by the 
amount of any lien, mortgage, conditional bill of sale 
or other encumbrance or security interest of any kind 
or nature covering the Building, by the cost of any 
repairs, maintenance or other work that may have to 
be performed by the Port Authority in order to restore 
the Building to the condition required under Article 
XXIX of the Agreement and paragraph (et of this 
Article VIII, and by any and all other amounts of 
whatever kind or nature which may be awing by tho 
Operator to the Port Authority or the cost to the 
Port Authority of performing any obligation of the 
Operator under the Agreement which it has failed to 
perform." 

(g) The following shall be added as paragraphs 
(g) through (o) of Article Viiir 

"(g) Insurance 

Tha Operator shall, commencing on the 
Completion Date and continuing during the effective 
period of this Agreement, insure and keep the Building 
insured to the extent of lOOt of the replacement value 
thereof against such hazards and risks as may now or in 
the future be included under tho Standard Form of Fire 
Insurance Policy of the State of New Jersey and also 
against damage or loss by windstorm, cyclona, tornado, 
haiI, explosion, riot, civil commotion, aircraft, 
vehicles and smoke, under the Standard Form of Fire 
Insurance Policy of New Jersey and the form of extended 
coverage endorsement prescribed as of the effective 
date of the said insurance by tho Rating Organization 
having jurisdiction, and also covering boiler and 
machinery hazards and risks in a separate insurance 
policy or policies or as an additional coverage 
endorsement to the aforesaid policies in the form as 
may now or in the future be prescribed as of the 
effective date of said insurance by t)ie Rating 
Organization having jurisdiction and/or the 
superintendent of Insurance of the State of New Jersey. 

The aforesaid insurance coverages and 
renewals thereof shall insure the Port Authority, the 
Operator and the City of Newark, a s their interests 
may appear, and shall provide that the loss, if any, 
shall be adjusted with and payable to the Port Authority 

In the event the Building or any part 
thereof shall be damaged by any casualty against 
which insurance is carried pursuant to this paragraph 
(g). the Operator shall promptly furnish to the Port 
Authority such information and data aa may be necessary 
to enable the Port Authority to adjust the loss. 
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The policies or certificates represent
ing insurance covered by this paragraph (g) sliall b-̂  
delivered by the Operator to the Port Authority prior 
to the Completion Date and each policy or certificate! 
delivered shall bear the endorsement of or be accompanied 
by evidence of payment of the premium thereon and, also, 
a valid provision obligating the insurance company to 
furnish the Port Authority and the City of Newark ten 
(10) days' advance notice of the cancellation, termination, 
change or modification of the insurance evidenced by 
said policy or certificate. Renewal policies or 
certificates shall be delivered to the Port Authority 
at least ten (10) d&y& hofore the expiration of the 
insurance which such policies are to renew. 

Regardless, however, of the persons 
whose interests are insured, the proccadc; of all 
policie.s covered by this paragraph (g) shall bo 
applied as provided in paragraph (h) o i this Article 
Vlllf and the word 'insurance' and all other 
references to insurance in said paragraph (li) shall 
be construed to refer to the insurance which is the 
subject matter of this paragraph (g), and to refer to 
such insurance only. 

The insurance covered by this paracrap)i 
(g) shall be written by companies approved by the Per*.: 
Authority, the Port Authority agreeing not to withhold 
its approval unreasonably. If at any time any of 
the insurance policies shall be or become unsatisfactory 
to the Port Authority as to form or substance or 
if any of the carriers issuing such policies shal* be 
or become unsacisfactory to the Port Authority, tl"̂  
Operator shall promptly obtain a new and satisfactury 
policy in replacement, the Port Authority agreeing not 
to act unreasonably hereunder. IC the Poet Authority 
at any time so requests, a certified copy of each '-f 
said policies shall be delivered to the Port Authorit;.'' 

"(h) Damage to or Destruction of the 
Building 

(1) Removal of Debris. If the 
Building, or any part thereof, shall be damaged by 
fire, che elements, the public enemy or other 
casualty, the Operator shall promptly remove all 
debris resulting from such damage from the Buildin;i 
and to the extent, if any, that the removal of debci> 
under such circumstances is covered by insurance, 
the proceeds thereof shall be made available to and 
be used by the operator for that purpose. 

(2) Minor Damage. If the Building• 
oc any part thereof, shall be aamaged by fire, the 
elements, the public enemy or other casualty but 
net rendered untenantable or unusable for a period 
of ninety (90) days in the opinion of the Port Auti-o^ity, 
the Building shall be repaired with due diligence I>y 
the Operator in accordance with the plans and 
specifications for the Building as they existed prior 
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to such damage by and at the expense of the Operator 
and if such d.amage is covered by Insurance, the 
proceeds thereof shall be made available to and be 
used by the Operator for that purpose. 

(3) Major pamaqo to or Destruction of 
the Building. If the Building, or any part thereof 
shall be destroyed or so damaged by fire, the elements. 
the public enemy or other casualty as in the opinion 
of the Port Authority to be untenantable or unusable 
for ninety (90) days, or if within ninety (90) days 
after such damage or destruction the Operator notifies 
the Port Authority in writing that in its opinion 
said Building will be untenantable or unusable for 
ninety (90) days then, at the option of the Port 
Authority: (a) the Operator shall proceed with due 
diligence to make the necessary repairs or replacements 
to restore the Building in accordance with the plans 
and specifications for the Building as the same existed 
prior to such damage or destruction; or with the 
approval in writing of the Port Authority make such 
other repairs, replacements oc changes as may be desired 
by the Operator; or (b) the Operator shall not restore 
the Building, but shall continue performing its obligations 
under the Agreement in all other respects; or (c) the 
Agreement shall be deemed terminated. The Port Authority 
shall notify the Operator in writing of its election 
pursuant hereto within ninety (90) days after the 
occurrence of such damage, and the Operator shall proceed 
in accordance therewith. 

The obligation of the Operator to 
repair or replace shall be limited to the amount of 
the insurance proceeds provided the Operator has carried 
insurance to the extent and in accordance with para
graph (g) hereof. If such destruction or damage was 
covered by Insurance, the proceeds thereof shall be made 
available to and be used by tha Operator ior such 
restoration. Any excess of the proceeds of insurance 
over the costs of the restoration shall be retained by 
the Port Authority. In the event the Port Authority 
elects not to require the Operator to restore the 
Building, the entire proceeds of insurance shall be 
retained by the Poet Authority." 

"(i) Signs 

(L) Except with the prior written 
approval of the Port Authority, the Operator shall 
not erect, maintain or display any signs or any 
advertising at or on the exterior parts of the Building 
so as to be visible from outside the Building. Interior 
signs affecting public safety and security shall be in 
accordance with established Port Authority standards. 

(2) Upon the expiration or termination 
of the Agreement, the Operator shall remove, obliterate 
or paint out, as the Port Authority may direct, any and 
all signs and advertising on the Building or elsewhere 
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at the Airport and in connection therewith shall 
restore the portion of the Building and the Airport 
affected by such signs or advertising to the same 
condition as existed prior to the installation of 
such signs and advertising. In the event of a failure 
on the part of the Operator so to remove, obliterate 
or paint out each and every such sign or advertising 
and so to restore the Building and the Airport, the 
Port Authority may perform the necessary work and the 
Operator shall pay the cost thereof to the Port 
Authority on demand." 

"(j) Obatruetion Lights 

The Operator shall install, maintain 
and operate at its own expense such obstruction 
lights on the Boilding as the Federal Aviation 
Administration may direct or as the General Managei 
of the Airport may reasonably direct, and shall 
energiza such lights daily for a period commencing 
thirty (30) minutes before sunset and ending thirty 
(30) minutes after sunrise (as sunset and sunrise may 
vary from day to day throughout the year) and for 
such other period as may be directed or requested 
by the Control Tower of the Airport." 

"(k) Non-Pollution 

In addition to compliance by the 
Operator with all laws, ordinances, governmental rules, 
regulations and orders now or at any time in effect 
during tho effective period of the Agreement which 
as a matter oC law are applicable to the operation, 
use or maintenance by the operator of the Building 
or the operations of the Operator under this Agreement 
(the foregoing not to be construed as a submission 
by the Port Authority to the application to itself of 
such requirements or any of them), the Operator agceea 
that it shall exercise the highest degree of safety and 
care and shall conduct all its operations under the 
Agreement and shall operate, use and maintain the 
Building in accordance with the highest standards 
and in such manner that there will be at all times & 
minimum of air pollution, water 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 Building by the Operator 
and from the operations of the Operator under this 
Agreement. The Port Authority hereby reserves the 
right from time to time and at any time during the 
effective period of the Agreement to^ by itself or 
others, design and construct at no cost to the 
Operator such structures, fences, equipment, 
devices and other facilities as may be appropriate 
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with respect to minimizing air, water, noise or any 
other type of pollution. All locations, the manner, 
type and method of construction and the size of any 
of the foregoing shall be determined by the Port 
Authority. Nothing herein shall impose or shall be 
construed to impose upon the Port Authority any 
obligations so to design or construct such structures, 
fences, equipment, devices or other facilities or 
shall create any liability for any failure so to do. 

The obligations assumed by the Operator 
under this paragraph (k) shall continue throughout the 
affective period of the Agreement and ahall not be 
limited, affected, impaired or in any manner modified 
by the fact that the Port Authority shall have approved 
the plana and specifications covering the construction 
wor>. and notwithstanding the incorporation therein of 
the Port Authority's recommendations or requirements and 
notwithstanding that the Port Authority may have at any 
time during the effective period of the Agreement 
consented to or approved any particular procedure or 
method of operation which the Operator may have 
proposed or the Port Authority may have itself prescribed 
the use of any procedure or method. The agreement of 
the Operator to assume the obligations under this 
paragraph ()(.) is a special inducement and consideration 
to the Port Authority in entering into this Agreement 
with the Operator." 

"(1) Rules and Heguletions 

(1) The Operator agrees to nbsprvp anri 
obey (and to require its officers, employees, and those 
doing business with it to observe and obey) such reason
able Rules and Regulations of the Port Authority 
(including amendments and supplements thereto) for the 
government of the conduct and operations of the Operator 
and others at the Building and on the Airport as may 
from time to time during the term of ths Agreement be 
promulgated by the Port Authority for reasons of safety, 
health, sanitation or good order. The obligation of 
the Operator to require such observance and obedience 
on the part of its business visitors shall obtain only 
while such persons ace at the Building. The Port 
Authority agrees that except in cases of emergency. 
it will give notice to the Operator of every such future 
rule or regulation adopted by it at least ten (10) days 
before the Operator sliall be required to comply therewith 

(2) If a copy of the Rules and 
Regulations is not attached, then the Port Authority 
will notify the Operator thereof either by delivery 
of a copy, or by making a copy available at the 
office of the Secretary of the Port Authority." 

'• (m) Removal of Property 

All personal property (including trade 
fixtures) removable without material damage to the 
Building, which are installed by the Operator in or 
on the Building, shall bo deemed to be and remain 
the property of the Operator. All such property may 
at the Operator's option be removed by the Operator 
from the Building at any time during the effective 
period of tne Agreement and shall, unless otherwise 
agreed in writing by the parties, be removed by the 
Operator at or before the expiration or other 
termination of the Agreement. If any such property 
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remains on the Building thereafter, the Port Authority 
may remove such property to a public warehouse for 
deposit or retain the same in its own possession, and 
sell the same at public auction, the proceeds of 
which shall be applied first to the expenses of 
removal, storage and sale, second to any sums owed by 
the Operator to the Port Authority, with any balance 
remaining to be paid to the Operator: if the expenses 
of such removal, storage and sale shall exceed the 
proceeds of sale, the Operator shall pay such excess 
to tlie Port Authority upon demand." 

"(n) Additional Construction by the Operator 

Except as expressly provided herein, 
the Operator shall not erect any structures, make any 
improvements or do any other construction on the 
Building, or install any fixture [other than trade 
fixtures, removable without material damage to tho 
Building, any such damage to be immediately repaired 
by the Operator) without the prior written approval 
of the Port Authority and in the event any construction, 
improvement, alteration, modification oc addition, 
is made without such approval, then upon reasonable 
notice so to do, the Operator will remove the same, 
or at the option of the Port Authority cause the samca 
to be changed to the satisfaction of the Port Authori::y. 
In case of any failure on the part of the Operator to 
comply with such notice, the Port Authority may effect 
the removal or change and the Operator shall pay the 
cost thereof to the Port Authority." 

"(o) Services by the Port Authority 

The Port Authority shall as of the 
completion Date with respect to the Building provide 
electricity througli existing wires, conduits and 
outlets, if any, for illumination and for the operation 
(excluding heating) of the Building and the System. 

The Port Authority shall be under no 
obligation to supply such electricity if and to the 
extent and during any period that the supplying of 
electricity or the use of any component necessary 
therefor shall be prohibited or rationed by any federal, 
state or municipal law, rule, regulation, requirement, 
order or direction and if the Port Authority deems it in 
the public interest to comply therewith, even though 
such law, rule, regulation, requirement, order or 
direction may not be mandatory on the Port Authority as 
a public agency. 

No failure, delay or interruption in 
supplying such electricity (whether or not a separate 
oharge is made therefor) shall be grounds for any claim 
by the Operator for damages, consequential or otherwise. 

The Port Authority shall not be obligated 
to provide any other utilities or services whatsoever with 
respect to the Building nor to police the same or keep 
the same free from snow, ice or otherwise unobstructed 
and available for use by the Operator. Notwithstanding 
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the Eoregoing the Port Authority may elect to provide 
extermination service in the enclosed portions of the 
Building for which the Operator agrees to pay the 
reasonable cost thereof, upon demand." 

(h) Wherever the word "premises" appears in 
Article VIII, it shall be deemed deleted and the word "Building" 
shall be inserted in lieu thereof-

18. Article IX shall be amended as follows: 

(a) (I) The designation "(a)'' shall be deemed 
inserted before the first subparagraph of Article IX on page 20 of 
the Proposal, and said subparagraph and the first complete subpara
graph on page 21 of the Proposal shall be deemed to be subparagraphs 
of paragraph (a). 

(2) The second subparagraph of paragraph (a) 
as amended by Item 7 of Subdivision II of the Addendum is 
further amended by deleting the words "fuel operator hereunder" 
from the tenth and eleventh linos thereof and inserting the word 
"Operator" in lieu thereof, and the following shall be added after 
the last sentence thereof: 

"Notwithstanding anything contained 
herein, the Operator shall, upon written 
notice from the General Manager so to do 
given at any time and from time to time> 
perform fueling services for whomever 
the (General Manager may specify, including 
but not limited to such itinerant aircraft, 
helicopters or air taxis." 

(b) (U The designation "(b)" shall be deemed 
inserted before the second complete subparagraph on page 21 of 
the Proposal, and all subparagraphs thereafter through and 
including the first complete subparagraph on page 22 of the 
Proposal shall be deemed to be subparagraphs of paragraph (b). 

(2} The second subparagraph of paragraph (b) 
shall be amended by deleting the last sentence thereof and 
inserting the following in lieu thereof: 

"(a) 14 - 10,000 gallon tender trucks; 

(b) 4 - 5,000 gallon tender trucks. 

All of the foregoing tender trucks (which are 
referred to interchangeably herein as 'tender 
trucks' or 'fuel trucks') are heroinafter 
collectively called 'the Service Fleet'." 

(c) The second through the fifth subparagraphs 
commencing on page 22 of the Proposal shall be deemed deleted and 
the following shall be inserted in lieu thereof: 
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"(c) It is hereby agreed that the fourteen 
(14) 10,000 gallon tender trucks had a purchase price 
of $95,998.50 each, two (2) of the 5,000 gallon 
tender trucks had a purchase price of S67,065.76 each 
and the two (2) remaining 5,000 gallon tender trucks^ .* 
had a purchase ptice uC S66,28l.^ uach. all as J T ^ I K . 
set forth on Schedule 2, attached hereto arui here^'' ' "" 
made a part hereof. iM-T^JM^^ 

with respect to each tender truck 
comprising a part of the Service Fleet, on the first 
day of the second month following the Operator's 
acquisition thereof (as sat forth on Schedule 2 as 
'the amortization date') and on the first day of each 
and every month thereafter during the effective period 
of this Agreement, the Port Authority agrees to pay 
to the Operator an amount (hereinafter called 'the 
monthly tender truck amortization amount'), which 
amount shall be determined as to each tender truck 
by applying a fraction to the purchase price thereof, 
the numerator of which fraction shall be one (I) 
and the denominator of which shall be cighty-fouc 
(84), to which monthly tender truck amortization 
amount ahall be added interest on the unamortized 
investment (as hereinafter defined as of said date) 
in said tender truck at the rate of Six per cent (61) 
per annum. 

The term 'unamortized investment' 
when used with respect to each tender cruck ahall 
for the purpose of this Agreement be determined 
as of the date when the same is to be applied by 
applying a fraction to the purchase price thereof, 
the numerator of whicl) shall be determined by 
subtracting from eighty-four (94) the number of 
monthly tender truck amortization amounts that have 
been paid with respect to that tender truck and the 
denominator of which shall be eighty-four (84). 

Upon the expiration of this Agreement 
or upon the earlier revocation or termination thereof, 
che Port Authority agrees to pay to the Operator the 
unamortiaed investment as of said date in all of the 
tender trucks comprising the Service Fleet as the same 
is constituted or reconstituted pursuant to the 
provisions of paragraph (k| hereof. Anything to the 
contrary notwithstanding, said unamortized investment 
payable by the Port Authority shall be reduced by the 
amount of any lien, mortgage, conditional bill of 
Sale or other encumbrance or security interest of any 
kind oc nature covering any of the tender truclts 
comprising the Service Fleet, by the cost of any 
repairs, maintenance or other work that may have to 
be performed by the Port Authority in order to restore 
any of the tender trucks comprising the Service Fleet 
to the condition required under paragraph (f| hereof 
and by any and all other amounts of whatever hind or 
nature which may be then owing by the Operator to the 
Port Authority. 
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?0!V? A.t*THOKI*rY UUTlI. DVLY î STCUTE-O BY A:; 
ii::7.a:rx^/K OFPICZR THITRSOF A.KO " = : L I \ ^ R S O TO 

0? T):S P0B7 'VJ'.rHO?.X':V 

P o r t A u t h o r i t y Agr^em-snt Wo. XN-65^ 
rJovark I n t r ^ r n a t l o n a l . M r p o r t 
Supplemant Mo. 2 

TITIS .̂ GRSEMZNT, made af» of Ma>' 1 , 1979, by and bettvtten 
-HS PORT AD'TMOKl'x'Y 0? ẐKW YOHX A;ID :;EW Jlill^SSY ( h a r e i n a f t a r c a l l e d 
" t h e ? o r t A u t h o r i t y " ) and ALLIED AVIATICM Si.'TlVlCS ca-iPAMY OP NSW 
JZRSnv, I^JC. {haroinaf t*ar c a l l e d " t h e O p e r a t o r " ) , 

T-ariiESSETH, T h a t ; 

vnoiJl^Ai), by an In fo r raa t ion f o r c t i oda ra , a P r o p o s a l ar<3 
an Addenatom . lo . 1 t h o r e t o da t<^ March 15 , 1973 t h e off^sr f o r 
v h i c h was s i ibmi t t ad by t h e O p e r a t o r uiidar d a t e of >5arch 2 3 , 1973 
and a c c e p t e d by t h o P o r t A u t h o r i t y ujidar cfata o t riay 1 , 1973* ( a l l 
ox t h e f o r e g o i n g , t o q e t h n r w i t h t h e Supp lementa l AgresMnent t h e r e t o 
made a s of *iay 1 , 1976 , b^^ing r.ttrel\-iafter c o l l e c t i v e l y c a l l e d " t h o 
Aareeaient") f t h e O p e r a t o r agreed a*Toi>g oche r t h i n t j a , t o b*; r o s p o n -
s i b l Q f o r th-9 n a i n t « n a n c e j o p n r a t i o n and c a r r t t a M n g ©•? t h e Under 
g round A v i a t i o n Pue l Systcra (as d e f i n a d i n t h e Agrcemant) a t ?Isvark 
I n t a r n a t i o r - a l A i r p o r t ; and 

W.2itSA$, t h o p a r t i e s d e s i r e t o e x t e n d t h a n f f e c t l v o 
p e r i o d o£ t h e Agreement and amend i t in c e r t a i n o t h e r r e s p e c t s , 

•50W, T!aPJ9POR3, i n c o n s i d e r a t i o n of t h e jpromises and 
m u t u a l agreeraen ts c o n t a i n e d h e r o i n , the P o r t A u t h o r i t y and t h e 
O p e r a t o r h e r e b y a g r e e t o aa\«nd t h e Agre^t'Tnent, e f f e c t i v e a s of 
::ay 1 , 197? , a s follow*?: 

1 . Th'.̂  fc'ffootiva uerio<l of t h a Agreenwjnt i s he reby 
•pxtendec t o end i n c l u d i n g A p r i l J O , lOH?, s u b j e c t t o e a r l i e r 
t s» rmina t ion o r r e v o c a t i o n a s ijrovl.led t i i-rfi-ln. 



2. Sab<5aragraph (3) of n>lra-Jrap;^ (d) o t ; u r t i c l . 3 H I 
o i thfl ^'.gr^^n^nt an h.*!rritcforffi a;n»5:ic'3-! ?i:vill "--e f u r t h e r £umended 
t o r e a d a s irollo^'f-;: 

'^(3) f o u r j -v rcont (*15) of l*h'.» ::u.^ of i t . ims (1) 
and (.?) abov'i., u;y t o a t o t a l of $4O,C.)' '.00 f o r thfr p e r i o d 
frora .-iiy 1 / 1*^79' t o A p r i l 30 , 39^2; and'* 

3 . A r t i c l e KII of tl.'-i Agrr^tnent ae r.-r^V-tously amended, 
s h a l l be f u r t h e r amondod t o r ead a.g f o l l o t - n : 

^ 'Ar t ic lo X I I . rollonag-.-i 76«=i3 

(A) ;:ot later fc'.ian th*':' /,0th day of Jun^^, 1979 and 
not lot-ar than the 20th day of each and every month 
thereafter curing the effoetivo p;̂ ricd of iuyia Agreement, 
including the month following cho .-̂ xpiraticn or earlier 
termination th&r<»o£, t!>Q Opftrator sihall certify to the 
PojTt Authority by means of a eworn atatcrsent of a 
responsible fiscal officer of tĥ i Operator the folloving; 

(1) The tti.unbf'r of gallons cf aviation fuel 
delivered by th.3 Operator into tho aircraft of all 
Alrli".**o T?s'»-rs other than the Pi>-'?d Base Operator 
during the praceuing cal'̂ ndar rror̂ th; 

(3) The nunJicr of gallons of aviation fuel 
daliv3rod by thn Op«.tator into th'.t fuel trucks of 
tha Fix^d Base Operator durifig th^ prcceLling 
calftnu3r month; 

(3) 7he nurab»:ir of gallons of avi^ition fuel 
received from each Aviation Pual Su*̂ >ull«r on behalf 
of caoh of its .\lrline Cuatoŝ iers during the preceding 
calendar .month; 

('U The nwnber of gallona of aviatioi! fuel 
d.-aliv̂ sred by the Operator into the aircraft of each 
Airline* Cuetoner of each Aviation Fuel Supolier 
during the preceding calendar nonth. 

The statement covi^ring itr*-n (2) ahall also be 
delivar^l to tha J?lxed Ease Cmi^rator, th-a etaterients 
covering ihena (3) and (1) shall also bo delivered to (̂ ach 
Aviation Tuel Supplltir with'respRct to its Airlin«» Customers 
and the 3tatf̂ .Tient cov*iring iton (4) shall also 1\.i supplied 
to rssch Airline Customer as to deliv^rifss to its aircraft-
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(n) Thj ?ort Anthority ^hall o^y to th*' Operator 
vithin tw-̂ ntv (JiO) days following th.-* r5*cf»ir>t ty thr:: Port 
Autj-.oritv ^f th-.- afor'̂ '̂ii'l f;tat'̂ ro<*nt3 a monthly sunount 
{h*̂ rcinaf t"̂ r call.i:1 * ths 'loal'-hly gisllonage f':;̂') d.etermined 
by laulticl/i'jq tn ̂  ria-nib'-r of gallor.a of aviation fuel 
deliver^d by tin Ov^rator into t':i:̂  aircraft of all Airline 
Userr) during thr; vrocoding calendar nonth as covered by 
item (1) aforosai.i by the 'Unit Cost per Gallon' appearing 
opposite the apr-licablo entry in tho. "Oallons of Aviation 
Puel Delivered in:;c Aircraft par Honth' cclunn in ths schedules 
attachd'T hereto, hereby ?:iad'* a part h'ireof axid marked 'Sxhibit 
D-2--A', 'Exhibit r)-2--B' and 'i'xhibit D-H-C , it bsi.ng .expressly 
understood and agr-.JOd tĥ t̂ L'x;iibit 13-2-A shall be in force and 
offect and usr̂ d to dat'.ir!r.in« the irranthly gallonage fees during 
the period con̂ :*incing 'lay 1, 1973 through April 30, 19:50; that 
ilxhibit D-2-B ahall b-:; in force and effect and used to determine 
the nontJ'ily gallonage foes during the norlod frora May 1, 19̂ 30 
through At:rtl 3C, 19>J1; and that Exhibit D-2-C ahall be In 
force and effect ar.d us.*d to dHtornlne the monthly gallonage fees 
during the psrio'I frora Ha.y 1, 1931 through April 30, 1932. 

The Op'̂ rator 9:o-?̂cif ically und«=tr.gtands and agrees that 
tha monthly gallonage fees dQcemi^j.Ml in accordance with this • 
paragraph (3) and •with Exhibits D-2-A, D-2-B and 0-2-C are based 
on tĥ ! projiictiona of soecî i-jd costs furnished by tĥ ) Operator, 
as horeinafter defined, and tJiAt such monthly gallonage fees 
shall constitute UhF> maxL-nura anourts pp.yabl>'̂  by the Port 
Authority to tho Opero-tor for tho perforoance by the Operator 
of its obligations and servic.-?R u-ndwr this Agrrsement/ excaptinq 
thosif ito'ns listed ns exclusions in subparagraphs (1) through 
(0) of paragraph (C) of thi;t Article XII, 

(C) For nurpos^s of this Agroeinent tha Op-^rator has sub-
'•aitted to thra Port Authority proj-r̂ ctions of specified costs of 
op-pirating and naintaining tJi3 System and of performing other 
obligations and s.-jrvices rec/uired hereunder; such projections 
for each fiscal contract year during th-a Doriod Z-iay 1 1379 
through April 30, 19^2 are .shovn on the eyhibit attached hereto, 
hereby jTiade a part hereof and nar'r.rid Txhibit 2' and are hereln-
aff^r called * tha Projected Costs'. ?Iotwithatanding anything to 
the contrary, howevnr, it ia specifically understood and agreed 
that th--? Proj**cted Costs and the Actual Costa, an horeinafter 
defined^ do not include and shall .\ot b.*5 d^ened to include any 
costs with rrt.*i.7ect to any of tho follox^ing: 

(I) -Vhe reiTnbura.jbl̂  itrans as defi:>f**d in naragraph 
(a) of -irticlc III; 
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(?) Th'i reir.biirsabl'.-; utiliti-.^s as d^^fined in 
paragraph (a) of Article III; 

(3) Tho r-C'in^h '̂-irsabl-^ g^rvic**f> f\s d'^finod in 
paragraph (c) of A r t i c l e I I I ; 

(4) Thr? reijr.buroablti -.r.aint'Tinance cos t aa 
defined in paragraph (d) oi! A r t i c l o I I I ; 

(5) Th^ in ter i :^ r.\orithly a-'^crtir.ation anounta 
as dftflned in paragraph (f) of Art ic l '^ 71X1; 

(c) The monthly tiandor true/: aavort iaat ion ai»iounts 
as defined in paragraph (c) of A r t i c l e IX; 

(7) The speeiall2-*d e<iuip2if»nt as defined in 
paragraph (n) of A r t i c l e IX; and 

(5) Any of the o b l i g a t i o n s imposed on tho Operator 
pursuant to paragraph (h) of A r t i c l e I I I , A r t i c l e VII , 
paragraphs (c) , (h) and (>:) of A r t i c l e VII I and A r t i c l e 
X.XI. 

I t i s furtht.»r und*>r3tood and agreed t h a t t h e r e s h a l l 
be deemed included in t\is Proj':ct.'»d Costs and i n the 
Actual Costs , as hx^rj^lnafter dnf ined, th« fo l lowing: 

(i) Th-* Operator 'n cos t s with r.T>npect t o the 
de fus l ing ope ra t ions mentioned in Artici.-?i I I ; 

( i i ) The Ope ra to r ' s c o s t s with rnnpect t o tha 
fu&l expenses mentionod in ;jaragraph (f) of A r t i c l e 
I I I ; 

( i l l ) Tha Ope ra to r ' s c o s t s with r e s p e c t t o the o the r 
equipinent mentiornad in paragrapii (o) of A r t i c l e 1/C aiM>r-
ti:«ed over an ftoprnpriati^ p e r i c ^ ; 

(iv) Tha Operator'!* cos t s with r ^ sp^c t t o r e p a i r 
and T-aintenar,c5i cf the Building ae descr ibed in paragraph 
(e) of -Article VII I ; 
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(v) Interest at the rate of seven percent (7ft) per 
annun with respect to the monthly tender truck amortiza
tion arrount as set forth in Article IX, and interest at the 
rate of four percent (4%) per annu.Ti with respect to tha 
interim monthly nrortization arount as set forth in 
Article VTIIr it being recognized that said 7% interest 
is in e><ces3 of the sLx percent (6%) rate specified in said 
Article IX and that said 4% interest is in excess of the 
si>: percent (6%) rate specified In Article VIII. 

(vi) The Operator's costs with respect to the 
insurance requirements described in paragraph (g) of 
Article VIII, paragraph (p) of Article IX and Article 
XIII; and 

(vii) The Operator's costs with respect to its 
obligations and services pursuant to Article XV. 

(D) The Operator agrees: 

(a) to maintain, in accordance with 
accounting practices acceptable to th© Port Authority, 
records and books of account recording all its 
transactions hereunder, which records and books 
of account shall be kept at all times during the 
effective period of this Agreement and for one (1> 
year after the expiration or earlier revocation or 
terminaton thereof within the Port of New York 
District, and v̂ hich records and books of account 
shall show (i) the basis and all supporting documents 
for each and every statement re-cuired to be furnished 
hereunder by the Operator, (ii) the cost to the Operator 
of conducting all of its operations hereunder, the 
revenues of whatever kind or nature from such operations, 
the method of amortizing and depreciating costs of 
whatever kind or nature and the resulting profit 
(or loss) to the Operator from th© opera-tions hereunder, 
(iii) all of the actual costs of the types specified in 
the Operator's projections in Exhibit Z, and (iv) such 
other information as the Port Authority may from time to 
tir̂ e request; 
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(b) tc ?o>"mlt during ordinary business 
hours the excihination and audit of rjuch records and 
boo-ĉ  of accoi»nt by cri ofCic-^rs, r.»i.>ployee3 and 
roTrr«Bentativ<*s oE th- Port AUthcrity: 

(c) to permit the insn(action by the 
officers f emrjloyees and roprosentatives of the Port 
Autjiority of ary arjuiomant used, by the Operator, 
including without limitation th.->r3tô  ariv metering 
or L-ŵ asuxing devices; 

(d) to install and uso such measuring and 
cWitering devices, invoicing machines and other equipment 
or devices for recording quantitif^s raceivod and 
quantities delivered as may be appropriate to the 
business of tli<v Opt^rator and necessary or desirable 
to Tisep accurate records; and 

(e) to fumioh to th-̂  Port Authority at 
such tixie as th^ Port Authority may from time to time 
and at any time riv.yjest a Rtatament cf a responaibla 
ft seal officer of the Operator jetti.-.g forth in such 
detail as r̂ squasted by the Port Authority and coveriiig 
the tw^slvs-month period i-TVTiedi.-STiGly preceding the date 
of the request th^ Inforniatlon re'.;uir?d to bs shown 
under subparagraph (2) of naragraph (A) of this Article 
XII. 

Ci) (1) At ths and of each fiscal contract yeeir 
the Operator ahall a-iply to the total of tho Actual 
Coats, as horeinafter defined, for the inmcdiately 
preceding fiscal contract year, a rate of 7.3%; the 
ainount of th*i product shall bii ths (Operator's manage
ment fae for the said fiscal contract year (hereinafter 
callQd 'the Oprsrator's fa^a'). For purpoaea of this 
Agreezrtent the Operator has projected the amounts of the 
Operator'c fert for each fiscal contract y^ar during the 
period comniencing '̂ ay 1, 1979 and ;>nding April 3D, 19S2, 
S'.;ch projections b'̂ ing chown on Exhibit 7.. iJotwith-
."Jtanding anything to tho contrary in this Agreeioent, it 
is e>:Dr^Bsly understood and agreed that the Operator's 
fae for each fiscal contract year dnrlng the said 
period shall not in any event exceed t h e amounts of 
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S264,744 for the fiscal contract year coirr;encing May 1, 
1979; 5297,113 for the fiscal contract year conmencing 
r̂ ay 1, 19B0; and $333,765 for the fiscal contract year 
commencing May 1, 1981, shewn in the Ooerator's projections 
on Exhibit Z. 

(2) At the end of each fiscal contract year the 
Operator shall also compare the Projected Coats for 
the said fiscal contract year with the Actual Costs, 
as hereinafter defined, for the said fiscal cop.tract 
year. If such coTtparison of ths Projected Costs and said 
Actual Costs shows that the total of such Actual Costs equals, 
an amount less than the total of the Projected Costs then 
such amount shall conatitu'te realized savings (hereinafter 
referred to as 'the Realized Savings')* The Realized-Savings 
for each fiscal contract year shall be shared equally between 
the Port Authority and the Operator. Kotv/lthstanding the 
foregoing, however, it is specifically understood and agreed 
that the amount of the Operator*s share of the Realized Savings 
for each fiscal contract year shall not in any event exceed the 
difference between the Operator's fee as projected by the 
Operator and specified in this paragraph (E) and the Operator""s 
fee based on the Actual Costs, as hereinafter defined, and 
computed in accordance with this paragraph (E). 

It is further specifically understood and agreed, 
that the Port Authority's share of the Healiaed Savings shall 
consist of one-half of the P.ealized Savings plus tho amount of 
any excess remaining after the determination of the amount of 
the Operator's share in accordance with the provisions of this 
paragraph (E). Further, the Operator's share of the Realized 
Savings for any fiscal contract year shall not exceed one-half 
of the amount cf the Realised Savings for such fiscal contract 
year. 
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(3) Tho Operator shall submit to the Port 
Authority v̂ ithin sixty (60) days after the end of 
each fiscal contract year or after the datr-? of any 
sarlit^r rtirmiiiation or revocation of this Agr>.»ement, a 
statement cGrtifiid by a res.ooTisiblc fiscal officer of 
the Operator setting forth all of th^ actual costs of 
the typc?*s specified in the Operator's projections as 
shovn on Exhibit Z incurred by the Operator in the 
performance of the obligations and srjrvices to be per
formed by the Operator hereunder (such costs being herein 
called 'the Actual Costs'). The said statement sJiall list 
individually the Actual Costa with respect to tî e items 
named in Ilxhibit 7 and shall indicate any variance between 
tiae individual Actual Costs and the individual Projected' 
Costs. Tho said statement ahall also set forth the result 
cf ths5 Operator's comparison of the Projected Costs and the 
Actual Coats; tho iunount produced by t.ho Operator's applica
tion of the rate of 7,2§ of the Actual Costs, and ths 
difference, if any, bot-waan such amount and the specified 
amount of the Operator's fee for such fiscal contract year, 
as set forth in this paragraph (H) and in Exhibit 2; the 
total of the monthly gallonag.'s fees for such fiscal contract 
year, and th-* difference between the total of such monthly 
gallonage fees and the total of the Actual Costs plus the 
specified aaiount of tho Operator's fee for Guch fiscal contract 
year; and the amount of the idealized Savings, if any, for auch 
fiscal contract y*.»ar and of the Port Authority's share suid 
th.c Operator's share of such Realized Savings. 

(F)(1) Simultaneously with its nubmiasion to the Port 
Authority of the stateicent described in subparagraph (3) of 
paragraph (î ) of this Article, tho Operator shall pay in full 
to tha Pprt Authority: 

} 
(a) The amount of the difference, if any, between 

the total of th<* monthly gailonage fees for the fiscal 
contract year covered by the Operator's stateoent and 
the total of the Actual Costs plus the specified amount 
of the Operator's fee for such fiscal contract year; or 

(h) Tb-3 ajaount of the difference, if any, between 
the amount produced by tha Operator's application of the 
rate of 7.25 to the Actual Costs i n the fiscal contract 
year covered by the Operator's ctatement and the specified 
amount of the Operator's fee for such fiscal contract 
year; or 
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(c) The snount of the Port Authority's share 
of the realized Saving.'?, if any, for the fiscal 
contract ypar covered by the Operator's staterent; 

whichever is greatest, 

(2) '̂otv.'ithstanding subparagraph (1) of this para
graph (F), it is understood and agreed that for any fiscal 
contract year during the period fron Hay 1, 1979 to April 30, 
1992, the Operator shall not be obligated to make the payr̂ ent 
required by said subparagraph (1) but only in the event that (i) 
the total number of gallons of aviation fuel delivered by 
the Cperator into the aircraft of all Airline Users does not 
exceed 120,000,000 gallons for such fiscal contract year, and 
(li) the sum of the Actual Costs plus the specified amount of 
the Operator's fee for such fiscal contract year is greater 
than th.e total of the monthly gallonage fees for such fiscal 
contract year. Notwithstanding any provision of this Supple
mental Agreesnent and without iLniting any other obligation 
assa-ned by the Operator under the Agrea.-:ient, the Operator 
recognizes that it shall use its best efforts to keep the 
Actual Costs for each fiscal contract year as low aa possible, 

(G) It is specifically understood and agreed that if in 
any of the statements required to be submitted by the Operator 
pursuant to subparagraph (3) of paragaph (E) of this Article, the 
Operator has included any item of Actual Costs as having been incurred, 
but which in the. opinion of the Port Authority was not so incurred 
or which, in the opinion of the Port Authority, if so incurred, is 
not an item properly chargeable to Actual Costs under sound accounting 
practice and in accordance with the provisions of this Agreement, or 
if any of the Operator's computations, comparisons or conclusions are 
not accurate or proper under sound accounting practice and not in 
accordance with the provisions of this Agreement, then within twenty 
(20) days after the completion of its examination and audit of any 
such statement, the Port Authority shall give written notice to the 
Operator stating the Port Authority's objections to the statement and 
the ground therefor. If the Operator considers that the Port 
Authority's objection is wrongly t<»ken, then the Operator may so 
notify the Port Authority and the parties nay arrange to attempt to 
mutually resolve the objection. If there is a mutual resolution of 
the objection and such resolution calls for the payment by the 
Operator of additional monies, the Operator shall pay the full 
ar.ount of such additional monies to the Port Authority within 
thirty (30) days after such mutual resolution. If for any reason 
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the Operator and the Port Authority fail to resolve the objection 
within thirty (30) days of the data of the aforesaid Port Authority's 
notice of objection, then the Operator may, within ten (10) days 
after the said thirty (30) day period, serve a written notice upon 
the Port Authority stating the grounds upon which the Operator 
considers the objection to be wrongly taken and in which event the 
Port .Authority shall refer the objection, at the Port Authority's 
expense, to the accountants then designated by the Port Authority 
for outside audit of the books of the Port Authority, vrhose 
decision as to the validity of the objection shall be final- The 
Port Authority agrees to use its best efforts to obtain such decision 
as promptly as possible. If the Operator does not serve the said 
ten-day written notice upon the Port Authority and the aforesaid 
Port Authority's notice of objection calls for the payment of 
additional monies to the Port Authority, the Operator shall pay 
tha full amount of such additional monies to the Port Authority 
within sixty (60) days after the date of the aforesaid Port 
Authority's notice of objection. If the Operator does serve 
the said ten-day written notice upon the Port Authority and 
the ensuing outside audit calls for the payment by the Operator 
of additional monies to tha Port Authority, the Operator shall 
pay the full amount of such additional monies to the Port Authority 
within thirty (30) days after the date of the Port Authority's 
delivery to the Operator of notice of the decision of the outside 
audit. 

3. The Port Authority intends to close the North Tank 
Farm so that the same shall no longer be a part of the System. 
When the Port Authority has determined the exact date for the 
said closing of the North Tank Farm, ths Port Authority shall 
give ten (10) days prior notice of the same to the Operator which 
notice shall set forth the effective date for such closing. It is 
expressly understood and agreed that from and after the effective 
date for the closing of the North Tank Farm as stated in the said 
notice the North Tank Farm shall no longer be or form a part 
of the System and of the Agreement, and that all gas operations 
required to be conducted from and at the North Tank Farm shall 
be transferred to the underground tanks presently under construction 
and to be used to store avaiation gas (said tanks and the areas upon 
which they eire located being hereinafter called "the AV Gas tanks") , 
and from and after the aforesaid effective date the AV Gas tanks 
shall be and be deemed to be part of the System and all re
ferences to the North Tank Farm in the Agreement shall bo deemed to be 
references to the AV Gas tanks. It is further understood cuid agreed 
that all other operations required to be conducted from and at the 
North Tank Farm shall be transferred to other portions of the System 
upon the aforesaid effective date for the closing of the North Tank 
Farm. 
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4. It is specifically understood and agreed that 
neither this Supplement nor anyting contained heroin shall or 
shall be deemed to limit, modify or affect in any way the rights 
of the port Authority to require the Operator to increase its 
employee complement of qualified employees in accordance with 
and pursuant to Article V and XX. 

5. Article XXVIII, as previously amended, shall be 
further amended by inserting after the last sentence thereof 
the following: 

''Interest under the provisions of the 
foregoing sentence shall commence as to the payments 
to be made by the Operator pursuant to paragraphs (F) 
and (G) of Article XII after the time set forth in 
said paragraphs for payments." 

6. The Operator has supported its performance under the 
Agreement with a contract of guaranty executed by Allied Kaintenance 
Corporation, a copy of which is attached as Exhibit G hereto and is 
hereby made a part hereof. The Operator shall maintain and continue 
in full force and effect said contract of guaranty for the effective 
period of this Agreement. 

7. The Operator hereby understands and agrees that the 
execution by the Port Authoriy of this Supplement Mo. 2 and 
delivery to the Operator of a fully executed copy thereof shall not 
bo or be deemed to be a waiver by the Port Authority of any rights 
or private remedies reserved to the Port Authority under the Agree
ment or othen/ise available under law to recover damages, including 
without limitation, treble dajmagea, costs and attorney's fees, or to 
obtain other available relief or private remedy for damages sus
tained as a result of or arising out of collusive bidding practices, 
violations of any of the anti-trust laws of the United States or the 
States of New York or New Jersey, or other wrongful actions engaged 
in by the Operator or others. The Operator liereby agrees not to 
raise the execution of this Supplement No. 2 by the Port Authority 
and the delivery thereof to the Operator as a defense or as grounds 
for estoppel in any action for such damages, relief or private 
remedies. 

8. Neither the Comrftissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or 
because of its execution or attempted execution or because of any 
breach thereof. 
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VI. As her!=:V.'y amondc'd, a l l of: t'•̂ •̂  t - > r n s , c o v e n a n t s , ? r o -
v i . s i o n s r.n-j c o n d i t i o n s c f th*" Agr^j'^m^'iit fl^ail '. r r.nd rc^main i n f u l l 
f o r c Q and of f e e t . 

1 0 . S h i s Su.>jl':i;r*Rntal Agr-^'/rviMt »nn tJv^ ? igr i?enent v h i c h 
i t araer'??? c o n s t i r u t a thct e ' : t i r<* agr^.^m(f}nt Hotv/'-or. fee* P o r t A u t h o r i t y 
3j;d thr* O ' o o r a t o r on the- i5nL^j':;ct ; :<* t ty r , a n d :v.&y n o t ij-i ch. jnc(ed, 
: -HXli?iod, cl i .gcharr:od o r ^xt^nd'^-.i o x c t i p t by i.-istrui^'.^nt i n w r i t i n g 
i i u l y cxccut - :x ; on b^^iialf o f b o t / ; t h e l»or t ^ . u t ^ o r i t y .-i:iJ t!^e O p e r a t o r . 
I h e C p e r a t o r a g r a e s t h a t no r c p r o s - j n t a t i o n s o r w a r r a n t i f t s .•shall b e 
b i n t i i n g upon th?5 P o r t A u t h o r i t y unl&3.s '.*xpr->ssed i n v-TTlting h e r e i n . 

I>( i n V - j Z ^ WU::^EOP, thsi P o r t A u t h o r i t y and th<» O p e r a t o r 
.̂ •uivG e x e c u t e d \^,oif^ v^roafmtc , a s o f this dat:=i f i r s t a b o v e w r i t t e n . 

3XC^-TAR7 

WMMAUIA^ 
S o c r ^ t a r y 

THLT POST 
A:-JI 

5 y _ 

( T i t l = ) / 
Morris SJoane-Deputy Director of Aviation r (Sea l ) 

ALi,i;:n AVTATIOI^ ssayicE CCMPAI-TY 

(VI tier) "__ P r e s i d e n t 
( c o r p o r a t e s«-»alT 

A c c e p t ^ and afireed t o t h i s 
day of yv^jL^^^^/i^, 1979. 

AULIED fiAIirpST/AiyCte COZIPOP.̂ TION, G u a r a n t o r 

3 v jm 
( T i t l e ) _^ ]^_ T r e s i t l o n t 

" ( c o r p o r a t e s^a l ) 

I I 

' ^ 

APPROVED;^ / 

^ 

7/ 
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TKHIBIT D-v2-A 

GALLO-iAr.^ r?.rs 

'Vl/79 - VJ-V30 

Gnllons of Aviation >^«1 
DoliveroO into Aircraft 
T'ŝr ?*.onth 

T.O 
10 .5 
11.0 
1 1 . 5 
12 .0 
12,S 
13 .0 
13 .3 
14 .0 
14 .5 
15 .0 
1 5 . 5 
I C O 
16 .5 
17 .0 
17 .5 
is.o 
1 8 . 5 
19 .0 
19 .5 
.'>0.0 
20 .5 
21.C 
i l . 5 
22 ,0 
22 .5 
:?3.o 
23.5 

- 1 0 . 5 . 'Million 
- 11 .0 
- 1 1 , 5 
- 12-0 
- 1 2 . 5 
- 1 3 . 0 
- 13 .5 
- 1 4 , 0 
- 14 .5 
- 15 .0 
- 1 5 . 5 
- 1 5 . n 
- 1C.5 
- 1 7 . 0 
- 1 7 . 5 
- 1 9 . 0 
- 1 8 , 5 
- 1 9 . 0 
- 1 3 . J 
- 2 0 . 0 
- 2 0 . 5 
- 2 1 . 0 
- '^1.5 
- 2 2 . 0 
- 7 2 . 3 
- 2 3 . 0 
- 23 .5 
and o v e r 

G a l l o n s 

Unit Coat 
Por G/illon 

s.03;''.r>8 
.03112 
.02971 
.02342 
.02723 
.0."i514 
.02514 
.02421 
.02335 
,02254 
.C2178 
.02109 
.o;;o43 
.oi9;u 
.01923 
.01968 
.OIRIS 
.01767 
.01720 
.01G77 
.01G35 
.01SP5 
.01557 
.01521 
.Cl-IBS 
.01453 
.01421 
,01391 

For tho gprt Authority 

Initialled! 

For̂ feiiti. _Opera tor 



EXIilDIT IV2-D 

GALX-ONAGt FP.ES 
5 /1 /00 - 4/3cVfll 

Ga l lons of A v i a t i c n Tuel 
::i.2livered i n t o . M r c r a f t 
Per Xonch 

O.G - 10-5 Million Gallons 
10.5 - 11.0 
11.0 - 11.5 
11.5 - 12.0 
12.0 - 12.5 
12.5 - 13.0 
13.0 - 13.5 
13-5 - 14.0 
14-0 - 14.5 
Itl.S - .15.0 
15.0 - 15.5 
15-5 - 16.0 
16.0 - 16.5 
ltT,5 - 17.0 
17.0 - 17.5 
17.5 - la.o 
13,0 - 13.5 
13.3 - 19.0 
19,0 - 19.5 
19.5 - 20.0 
20.0 - 20.5 
20.5 - 21.0 
P.1.0 - 21.5 
21.5 - 22.0 
22.0 - 22.5 
22.5 - 23.0 
23.0 - 23.5 
23.5 and over 

Unit Cost 
Per Gallon 

S.03677 
.03502 
.03343 
.03197 
.03064 
.02942 
.02329 
.02724 
.02526 
-0253r> 
.02431 
.02372 
.02299 
.02229 
.021C3 
,02101 
.02043 
.01983 
•01935 
.0138*) 
.01339 
.01794 
.01731 
,01710 
.01571 
.01G34 
.01599 
.01565 

For the Porr Authority 

I n i t i a l l e d 1 
.xS 0<:A.^ 

For tries O p e r a t o r 



F..V!I1SIT D-2-C 

OA:j.Q,*:Ar;r- r t z s 
S/l/31 - 4/30/0? 

Gallon!? of r.viaticn ?*uel 
^«liv«rei' i-to Aircraft 
i'̂ r -.ionth 

3.0 - 1 0 . 5 i -Ul l ion 
10 .5 - 11.G 
1 1 . 0 - 1 1 . s 
11 .5 " 1.?.0 
1 2 . 0 - 1 2 . 5 
12 ,5 - 13 .0 
13-0 - 1 3 . 5 
1 3 . 3 - 1 4 . 0 
14 .0 - 1 4 . 5 
14 ,5 - 1 5 . 0 
1 5 . 0 - I3-I> 
1 5 . 5 - 1 6 . 0 
1 6 . 1 - 1G.5 
16 .5 - 1 7 , 0 
17-0 - 1 7 . 5 
17,U - 13-0 
13-0 - I S . 5 
1 8 . 5 - 19 .0 
19 .0 - 19 .5 
13-5 - 20 ,0 
20 .0 - 20 .5 
3 0 . 5 - 2 1 . 0 
21 .0 - 2 1 . 3 
2 1 . 5 - 2 2 . 0 
: a . Q - 3 2 , 5 
.^2.5 - 2 3 . 0 
23.G - 2 3 , 5 
23 .5 and o v e r 

Oall-onft 

Unit Cost 
Par Calloyj 

5.04174 
.03975 
.03794 
.03630 
.03473 
.03339 
.03211 
.03091 
.02933 
.02873 
.03783 
.02693 
.02509 
.02530 
•02455 
>O2380 
.02319 
.0225S 
.02197 
-03141 
.02037 
,0203^ 
.01988 
-01942 
.01997 
.OlftSS 
,01516 
.01777 

For thtfi Pox:c Authority 

initialled 

For th'i op*»r«ieor 
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EXHIBIT G 

GUAltANTV ' '*'' 

KNOW ALL MZN BY TilESK îU^S]:oi•̂ *^ i 

WliEREAS, TUB PORT AUTHORI'i'Y Or NEW YORK ANI> MEW 
JERSEy ( h e r e i n a f t e r r e f e r r e d t o a s t h e " P o r t A u t h o r i t y " ) i s 
a b o u t t o e n t e r i n t o t h e f o r e g o i n g a t t a c h e d P r o p o s a l A g r e e m e n t 
CJo- S39 6 w i t h r e s p e c t t o t n e r e c e i p t , s t o r a g e a n d d i s t r i b u t i o n , 
o f a v i a t i o n f u e l a t Newarlc I n t e r n a t i o n a l A i r p o r t (win ich ProposeiX 
Agr;;.-:mcnt i s h e r e i n a f t e r r e f e r r e d t o a s t h e . " A g r e c i n e n t " ) w i t h 
ALLI5D AVIATION SERVICE CÔ U>Â fy OP NEW JERSEY^ I K C ( h e x e i n a f t e r 
and i n t h e Agreement r e f e r r e d t o a s t h e ' ' O p e r a t o r " ) ^ w h i c h 
Agreemen t p r o v i d e s f o r t h e c h a r g e s t o be made b y t h e O p e - r a t o r 
t o F u e l S t o r a g e ^ e r i n i t t e e s c o v e r i n g t h e r e c e i p t , s t o r a g e Jind 
d i s t r i b u t i o n of a v i a t i o n f u e l by t h e O p e r a t o r t o a i z - c r a . i : t f o r 
t h e a c c o u n t of F u e l S t o r a g e P e r m i t e e s ; and 

WHEREAS, t h e Agreement .Imposes c e r t a i n t e r m s stucl c o n 
d i t i o n s upon t h e O p e r a t o r i n c l u d i n g t h e O l b l i g a t i o n o f t h o O p e r 
a t o r t o p o s t and m a i n t a i n w i t h t h e P o r t A u t h o r i t y t h e G u a r a n t y 
of A l l i e d M a i n t e n a n c e C o r p o r a t i o n g u a r a n t e e i n g t o t ' J io P o r t 
A u t h o r i t y t h e p e r f o r m a n c e b y t h e O p e r a t o r of a l l oi : t h e t e r m s 
and c o n d i t i o n s imposed upon t h e O p e r a t o r lay t h e A g r c i e n i o n t ; and 

v;?IEREAS, ALLIED /-mTMTEN'A^̂ CE CORPORATION { h e r e i n a J = t e r 
r e f e r r e d t o a s t h e " G u a r a n t o r " ) , a c o r p o r a t i o n of t h e S t a t e o f 
Kev/ York and h a v i n g i t s p r i n c i p a l p l a c e o f b u s i n e s s a t Tv;o 
P e n n s y l v a n i a P l a z a , New York , Nov; York, i:s t h e a b s o l u t e and 
u n c o n d i t i o n a l oivner of a l l of t h e i s s u e d a n d o u t s t a n d i n c f v o t i i i r j 
s h a r e s of t h e c a p i t a l s t o c V of t h e O p e r a t o r w h i c h v^as o r g a n i 7 : e c l 
b y and t h r o u g h t h e e f f o r t s of s a i d G u a r a n t o r ; and 

WHEREAS, t h i n G u a r a n t y i s made i n c o n n e c t i o n v / i t h a n d 
i n c i d e n t a l t o t h e e x e r c i s e by t h e G u a r a n t o r o f i t s c o * ^ p o r a t . e 
r i g h t s , p o w e r s , p r i v i l e g e s and f r a n c h i s e s . and i n f u l f i l l m e n t 
of i t s c o r p o r a t e p u r p o s e s and o b j e c t s ; a n d , . - . 

WHEREAS, i n o r d e r t o i n d u c e t h e P o r t A u t h o r i t y t o 
e n t e r i n t o and e x e c u t e t h e Agreemen t , th\^ G x i a r a n t o r h a ? i 
o f f e r e d t o a b s o l u t e l y and u n c o n d i t i o n a L l y g u a r a n t e e t h e })c;f-
f o r m a n c e b y t h e O p e r a t o r of a l l of t h e t e r m s , c o v e n a n t s - , a n d 
c o n d i t i o n s of t h e Agreement on t h e p a r t o:f t h e O p e r a t o r t o 'bc^ 
p e r f o r m e d , f u l f i l l e d and o b s e r v e d , s a i d G u a r a n t y b e : i n g .Xiirtitcd 
o n l y a s h e r e i n a f t e r s e t f o r t l i ; and 

j : 



IVIiEREAS, the ex-ecution of the Agreement by t h e 
Port Authority w i l l inure t o the benefi t of and enhance, 
promote and develop the business of the Guarantor; 

Na-.', THE.REF0R2, for and in cons idera t ion of and 
as an inducement t o the Port Authority to en te r i n t o and 
execute the Agreement with the Operator, the Guarantor does 
hereby covenant and agree v;ith the Port Author i ty as fo l l ows ; 

1. Ths Guarantor hereby absolute ly and uncond i 
t i o n a l l y guarantees, promises and agrees t h a t t h e Operator w i l l 
duly, punctual ly and fa i th fu l ly perform, f u l f i l l and observe 
each and every term, covenant and condit ion of t h e Agreement 
on the p a r t of the Operator t o be performed, f u l f i l l e d and 
observed, except t o r t l i a b i l i t y to* th i rd p a r t i e s not inc luded 
wi th in the coverage and the l imits contained i n the insvirance 
required under Ar t i c l e XIII oc Ar t i c le VIII of t h e Agreement, 
as t h s case may be, or tha l imi t s of such insurance p rov ided 
by the Operator ac tua l ly in effect on the da t e i n ques t ion , 
whichever i s g r e a t e r . 

2. The Guarantor hereby waives and d ispenses v;ith 
any not ice of non-observance, non-p&rformance or non- fu l f i l lmen t 
on the p a r t of the Operator or proof of no t ice or deimnd t o 
charge the Guarantor therefor and agrees t h a t t h a v a l i d i t y of 
t h i s Guaranty and the obligat ions of the Guarantor hereunder 
s h a l l in no wise be terminated, affected or impaired b y reason 
of any f a i l u r e of the Port Authority to i n s i s t upon s t r i c t p e r 
formance by the Operator under the Agreement or hy the a s s e r t i o n 
by t h e Port-Authori ty against the Operator of any of t h e r i g h t s 
or remedies reserved t o th s Port Authority under the p r o v i s i o n s 
of t h e Agreement, or. by the withdrawal, d i scont inuance or s e t t l e 
ment of any j u d i c i a l or other proceeding brought by t h e Po r t 
Authority against the Operator. 

3 . This Guaranty sha l l remain and cont inue in f u l l 
force and effect as to any renewal, modificat ion or ex tens ion 
of t h e Agreement, and notwithstanding any such renewal , mocSi-
r i c a t i o n or extension-

This Guaranty s h a l l inure t o the b e n e f i t of t h e Por t 
Authori ty , i t s successors -and ass igns , and s h a l l be b ind ing 
upon the Guarantor, i t s successors and a s s i g n s . 



IN WITNESS WHEREOF, the Guarantor has executed and 
del ivered t o the Port Authority t h i s Guaranty t h e lOth day of 
Apr i l , 19.73. 

.ATTEST: 

ALLIED MAINTENANCE CORPORATION 

By 

'lAINTEWANCE CORPORATION 

T i t l e P r e s i d e n t 
( S e a l ) 

S.TATE OF is'EVT YORK ) 
COUNTY OF NEW YORK ) ^ ^ . ; ^ , ^ , \ 

On the - i9 th day of April , 1973, before me p e r s o n a l l y 
came DONALD H. McCAMPBELL, t o ine .known who being by me 'duly 
sworn, did depose and say t h a t he res ides a t "t,, 

; t h a t he i s the P re s iden t of ALLIED 
MAJ'NTENANCE CORPORATION, the corporation descr ibed in and which 
executed the foregoing instrument of Guaranty; t h a t he w e l l know: 
the s ea l , of said corporat ion; that the sea l a f f ixed t o s a i d 
instrument i s such corporate seal ; thcit i t v âs so a f f ixed b y 
t h e order of the Executive Committee of sa id c o r p o r a t i o n ; and 
t h a t he signed h i s name the re to by l ike order . 

Sjfed-^fcz^^^^^tgt fg^ 
htotary Public 
WARGffiY n. WEISENFELO 

Wo. 30-35ti-Jo35 
Oiriii/iKi ; „ Nsts.w foitiiiv 

' . : r r 
(>* 

J 
' ^ / . M V ^ . 
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FORM XLD-Actc., N.J. 62472 

STATE OF NEW YORK 

COUNTY OF NEW YORK 
ts. 

On lliis _ L J E — ^ d » y nf_A/^^l/ig'Ayy7£'^ 19'2-a, before me, the sub&cnber, a notaiy pubUc of New 

YoTk. ptrsonilly - r r"" -* M O ^ S i ^ SLO^/J^T.y, . b £ P O r y l> iREc .ToZ O / ^ / J i / M r / C ^ 

^ _ _ _ f*t The Port Authority of New York and New J«rsey, who 
I Am satilHed is the person who hai sigjied the within inttninicnt; and. I having first made kitowa to hin the 
cements thereof, he did acknowledge that he dgncd, sealed with lhe corporate sea) and delivered (be same as such 
officer aforeuid and thsi lhe within instniment b the voluntary act and deed of such corporation, mada by virtue of 
the authority of its Board of Commissioners. ^ 

(ooUrLtl Mat Bad tUmp) 

AN(TA E. WeSTRfCH 
Notary Puwte. &ta(« o» New York 

No. 43-4656134 
Quairfifld in fljcnffiof»d County 

._ J a Comini»sK»n Exai»e» MAfcn Jo. \ 9 a f 

STATE O F / 2 ^ * * ^ ^ ^ I 

COUNTY OFS^^**^ ' W ^ I 

On ihix 
, I97_9.,beforeme. the subscriber, a. 

^Q,. ^ y ? 7 i c a ^ ^ ^ the. 

, personally appeared. 

President of & n <<ad AvSa^-tr>n 

S e r v i c e C o m o a n v o f New J e r s e y . I n c . WK« I ^m satisfied is the person who his signtd tho 
withiii iiuirument: and I having fint made known to him the contents thereof, he did acknowledge that he signed/ ' 
aealed with the corporate seal and delivered the same as such of Deer aforesaid and that tiie within instniment is the 
voluntary act and deed of such corporation, made by virtue of the authority of its Board of Directors. \ i ' t . ; 

MAOGEflV D. WErstNI-ELW 

C ' . « ; ' -• • • . . ' • . • u ' . : • • ' " ¥ 

. ' ' i - i ( • ; . ! - • ; • . . ' • * • . . -

STATE OF 

COUNTY OF 
ss. 

Be ir remembered that on this day af_ < ^ 7 , before me, the subscriber, a 

personally appeired, 

-who 1 am satisfied is the person named in and who 
executed Ihe within instnimeni^jpdfThavJng first made known 10 him the contents thereof, he did acknowledge 
that he signed, sealed and^pJWercd (he same as his voluntary act and deed for the uses and purposes Therein 
expressed. 

f . . t | ^ > t . — 1 . . ^ - . ^ ^ . ^ ^ 



THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

--, "EVECUTIVE OPFICER THEREOF AND DELIVERED TO 
AVIATION DcPl.^^t OPERATOR BY AN AUTHORIZED REPRESENTATIVE 

OF THE PORT AUTHORITY 

FILECOPY 
Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 3 

SUPPLEMENTAL AGREE^JE^T 

THIS AGREEMENT, made as Of August 3, 19B1 by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY {herein
after called "the Port Authority") and ALLIED AVIATION SERVICE 
COMPANY OF NEW JERSEY, INC. (hereinafter called "the Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal and 
an Addendum No. 1 thereto dated March 15, 1973 the offer for 
which was submitted by the Operator under date of March 23, 1573 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreement 
mad<r: as of May 1, 1976 and the Supplemental Agreement made as 
of May 1, 1979 being hereinafter collectively called "the 
Agreement"), the Operator agreed among other things, to be 
responsible for the maintenance, operation and caretaJtinc of 
the Underground Aviation Fuel System (as defined in the 
Agreement) at Newark International Airport; and 

WHEREAS, the parties desire to amend the Agreement in 
certain respects; 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree to amend the Agreement, effective as of 
August 3, 1981, as follows: 

1. Pursuant to paragraph (c) of Article VIII of the 
Agreement the Operator assumed the obligation to institute 
proceedings against Harvy Construction Corporation (hereinafter 



called "Harvy"), the contractor under the construction contract, 
as defined in paragraph {!) of Article VITI of the Agreement, 
and against Argonaut Insurance Company, the surety under the 
Performance Bond, as defined in paragraph (d) of Article VIII, 
because of the default of Harvy under the construction contract 
and based upon the Operator's rights under the Performance Bond 
and the Labor and Material Payment Bond furnished under the 
terms of the construction contract. The Operator has advised 
the Port Authority and the Operator hereby represents that it 
has conducted extensive negotiations with Argonaut with respect 
to all claims under the construction contract, the Performance 
Bond and said Labor and Material Payment Bond and that as a 
result of such negotiations a proposed settlement has been 
reached whereby the amount of $2,400,000 would constitute 
the agreed cost covering all construction work done by Harvy 
and Argonaut including all extra work, and whereby all 
disputes between Allied and Argonant and Harvy with respect 
to the construction of the Fuel Farm Maintenance Building 
(''the Building") would be resolved. The Port Authority hereby 
consents to the following settlement, on the terms and condi
tions hereinafter, set forth: 

(a) The amount of $2,400,000 shall constitute 
the agreed upon cost of all construction work on the 
Building performed by Argonaut and Karvy, including 
all extra work, it being expressly understood and 
agreed that the said amount of $2,400,000 shall consti
tute for all purposes under the Agreement an amount 
not less than the actual total amount of all payments 
described in items (i), (ii) and (iii) of paragraph 
(c) (1) of Article VIII of the Agreement appearing on 
pages 12 and 13 of Supplement No. 1 thereof, 

(b)(1) The Operator hereby certifies to the Port 
Authority that all costs of the construction -work on 
the Building of the types mentioned in said items 
(i), (ii) and (iii) of paragraph (c)(1) of Article 
VIII of the Agreement total an amount not less than 
32,400,000 and that all such costs have actually been 
paid by the Operator. 

(2) The Operator hereby further certifies to 
the Port Authority, pursuant to paragraph (c)(2) of 
Article VIII of the Agreement, that the entire and 
complete cost of the Building has been paid; that the 
Building has been constructed in accordance with the 
approved plans and specifications of the Operator and 
in compliance with all applicable laws, ordinances and 

- 2 -



governmental rules, regulations and orders and with 
all of the provisions of the Agreement; that there 
are no outstanding liens, mortgages, conditional bills 
of sale or other encumbrances of any kind with respect 
to the Building; and that there are no unpaid claims 
of any kind whatsoever with respect thereto. It 
is agreed that this Supplemental Agreement and 
the certifications of the Operator contained herein 
shall constitute the Operator's final certified 
statement of the cost of the construction work. 

(d) In connection with the said settlement, the 
Operator has advised the Port Authority and hereby 
represents to the Port Authority that, as a result of 
the default by Harvy under the construction contract, 
the Operator incurred an increase in its costs and 
expenses in an approximate amount of $100,000, 
attributable to additional architectural and engineering 
'costs, increased executive and managerial time and 
out-of-pocket expenses incurred to do vehicle maintenance 
which would otherwise have been done in the Building. 

(e) The Operator upon its execution of this 
Supplemental Agreement shall submit to the Port 
Authority a General Release executed by Argonaut 
Insurance Company to the Port Authority with 
respect to the said settlement of all claims and 
disputes under the construction contract, the 
Performance Bond and the said Labor and Material 
Payment Bond. 

In addition to the foregoing, the Operator 
shall indemnify and hold harmless the Port Authority 
its Commissioners, officers, employees and representa
tives frora and against all claims, demands, just or 
unjust, by or on behalf of Harvy made against the Port 
Authority on account of losses or damages arising or 
alleged to arise out of or in connection with the 
construction contract, the Performance Bond and the 
Labor and Material Payment Bond, or the aforesaid 
settlement whether such claims and demands arise, 
in whole or in part, from any acts or omissions of 
the Port Authority, the Operator,. Argonaut or of 
third persons. 

2. (a) As of the effective date hereof, item (iv) of 
paragraph (c)(1) of Article VIII of the Agreement shall be 
deemed deleted and the following new item (iv) shall be 
substituted in lieu thereof; 

- 3 -



" (iv) All payments made by the Operator for 
architectural and engineering services solely, the same 
in the aggregate not to be in excess of $316,700, it 
being specifically understood and agreed that the 
computation of the foregoing shell not take into 
account any costs incurred or payments made by 
the Operator for any other services or expenses, 
including but not limited to administration and overhead 
e.̂ :penses and additional interest costs." 

(b) The Operator hereby certifies to the Port 
Authority that all costs of the Operator for architectural 
and engineering services for the construction work on the 
Building as set forth in item (iv) of paragraph (c) (1) of 
Article VIII of the Agreement, as hereby amended, total an 
amount not less than $316,700 and that all such costs have 
actually been paid by the Operator. 

3. (a) -As of the effective date hereof, the first 
sentence of subparagraph (A) of paragraph (f) of Article VIII 
of the Agreement shall be deemed amended to read as follows: 

"T}ie term 'Building Investment' shall mean for the 
purposes of this Agreement the sum of $2,716,700." 

(b) It is hereby recognized that pursuant to 
paragraph (2) of paragraph (f) of Article VIII of the Agreement, 
the Port Authority has paid to the Operator the interim monthly 
amortization amounts based upon an interim cost of the construc
tion in the amount of $2,533,122.90, and that the fixing of tha 
Building Investment in the amount of $2,716,700, as provided 
for in paragraph (b) above, requires an amount to be added 
to the first monthly amortization amount payment as called 
for in zhe paragraph (f)(2) of Article VIII of the Agreement. 
Accordingly, the second sentence of subparagraph (2) of 
paragraph (f) of Article VIII of the Agreement, appearing on 
page 18 of Supplement No. 1 thereof, r.hall be amended to 
read as follows: 

"At the time of the first nonthly amortization ?./ 
amount pav-ment, which shall be on September 1, 15 81, .,,, ^ j l . -
there shall be added thereto the amount of-$-37,000 •'' ' ' • ' X J C 
representing the difference between the interim S ^ Q 
monthly amortization amounts based upon the amount 
of $2,533,122.90, the cost of the construction 
work set forth in the latest certified statement of 
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the Operator pursuant to subparagraph (2) of paragraph 
(c) hereof, and the amount of $2,716,700, the Building 
Investment, for the period between August 1976 through 
August 1981." 

4.. It is hereby expressly agreed that the Operator, 
prior to or upon its execution of this Supplemental Agreement, 
shall submit to the Port Authority an opinion letter from the 
Operator's legal counsel setting forth the opinion of such legal 
counsel with respect to the settlement between the Operator and 
Argonaut, as hereinabove described, which opinion letter shall 
specifically include therein the following: 

(a) A factual summary of the events with respect 
to the award of the Harvy contract, the default of 
Harvy thereunder, the performance of the construction 
by Argonaut and the negotiations conducted by the 
Operator and Argonant; 

(b) A summary of the Operator's rights and remedies 
under the construction contract, the Performance Bond 
and the aforesaid Labor and Material Payment Bond, 
including a computation of liquidated damages obtainable 
under the construction contract. 

(c) An opinion as to the outcome if a lawsuit were 
commenced by the Operator against Argonaut and Harvy, 
including an analysis of the optimum and other possible 
recoveries should the Operator prevail in such 
lawsuit and the resulting impact on the amounts of 
the cost of the construction work; 

(d) A conclusion expressly stating whether the 
said settlement is in the best interests of the 
Port Authority. 

It is expressly understood and agreed that the 
Operator's submission of the said opinion letter is of the 
essence of this Supplement Agreement and that execution of 
this Supplemental Agreement by the Port Authority is expressly 
conditioned upon the receipt by the Port Authority of the 
said opinion letter which shall be in form and substance 
satisfactory to the General Counsel of the Port Authority. 

- 5 -



5. The Operator hereby understands and agrees that the 
execution by the Port Authority of this Supplement No. 3 and 
delivery to the Operator of a fully executed copy thereof shall 
not be or be deemed to be a vaiver by the Port Authority of any 
ricrhts or private remedies reserved to the Port Authority under 
the Agreement or otherwise available under law to recover 
damages, including without limitation, treble damages, costs 
and attorney's fees, or to obtain other available relief or 
private remedy for damages sustained as a result of or arising 
out of collusive bidding practices, violations of any of the 
anti-trust laws of the United States or the States of New York 
or New Jersey, or other wrongful actions engaged in by the 
Operator or others. The Operator hereby agrees not to raise 
the execution of this Supplement No. 3 by the Port Authority 
and the delivery thereof to the Operator as a defense or as 
grounds for estoppel in any action for such damages, relief or 
private remedies. 

6. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall 
be charged personally by the Operator with any liability, or 
held liable to it under any term or provision of the Agreenent, 
or because of its execution or attempted execution or because 
of any breach thereof. 

7. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain 
in full force and effect. 

8. This Supplemental Agreement and the Agreement 
which it amends constitute the entire agreement between the 
Port Authority and the Operator on the subject matter, and 
may not be changed, modified, discharged or extended except 
by instrument in writing duly executed on behalf of both the 
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Port Authority and the Operator. The Operator agrees that 
no representations or warriinties shall be binding upon the 
Port Authotrity unless expressed in writing herein, 

IN WITNESS WHEREOF, the Port Authority and the 
Operator have executed these presents, as of the date first 
above written. 

ATTEST: 

£ ^ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

/ {/ / S.). NOVVI\'CKl 
( T i t l e ) cXECUTrVE ASST. TO DinECTQ.n OF AVIATION 

(Seal) 

ALLIED AVIATION SERVICE COMPANY 

ident 
(Corporate Seal) 

Accepted and agreed to this 

3 . ^ ^ d ^ y of fOoe^S'4/^£i ' 19 81. 

ALLIED Mfil̂ TENANeJE CORPORATIOJ^ Guaran to r 

By 

(Ti t l e /K ' j fes ident 
(Corpora t e Sea l ) 

APPRO-^^D: 
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KOKM XLD—Ark. . N- ..l3>tl» 

SJATK Ol- . \K\v ̂ O l t ^ 

C O L ' M > OKNKW VOUK 

Oi l lh is J\<-* J-.ij t t f . 

I-
Jikck 84 

.. to • , l icr i i re me, Itic sut>^rr ih fc a nn iary publ ic of N t w 

W r k . pcrsoDBll) appra rvJ 
" "1 . . y \ f \ 

lllC 

c/cLdT/v'L AJSi. TO CiflLCiDR (if AViAllOri 
.— ! of Thl- Port Au l l i o f i l y o f New York and New .Icrscj-, wt in 

I am «nt i \ t i r r l is i l ic person whrt It3\ sii>iiciJ ilic » i i l i i n i iKiri>int>nl; u i i d , I l iavinj i rir>l rnudc kiti>\»n lo l i in i Hir con-

I fn is i l i r r r o f , he d id acVnowlrdf ' i ' Ihai lie siuni-d, .sc:ilrd wi l l ) Ihr Ciirit ' trutc x fu l nod di-ltvcri>d fl ic snmr as >uch o f f i 

cer a fo r rsa id and thar lhe t t r lh in inslrnmi-nt is Itie vo lun lury acl and di'ed of such c u r n o r j f i o n , n m d r h^' v i r i u t o f 

lhe Bu lhor i i y of (Is Uonfd (if Contmissloners. y . 

A.s-r: c::v M. CEDROME / J />// 
N o . j / y r . -o, tJt j :o o( New Yo . i . / / / > - ' ' ' 

Na 30-472CGC0 . W ^ / Z 
OiJa'ifieri in Couniy cf NaSSO'J (nulunsl wnl »nil (tin 

Commission Exp.rts Morch 30, I3.Q 

S T A T K O K ' ^ e W H v l < 

C O U N T Y O F N ' i ' v ^ ' ^ ^ " ' ^ ' 

icbvmjL vu 

81 
On lh;s . «y-^ dj> of K^GVfemTU.\ . iq_ ,bfriir*me.niesubMfihfr,3 U&y-arv/ PulaWc 

. , pcrionally apprireri _ _ J Z 2 ^ p ] x - _ £ i n ^ V J i U J j l i . 

ii.e V i c e ,l*rr.sidenl ol. 
Allied Avlatim 

Service Comp̂ sny of New Jersey. Inc. ^ 
tvliip I oil) ^ ' j l fsr i rd U l l ic prriiiMi who lij.s Ktunrd ll>e 

uhh j r t i D i i n i m t n i : and I l inv in^ Tir^l mndr (ciirx^n lo hhn l l i r c u i t f c i U l l i r r co r , Itr d id ;iCkno\vK'di:r ittai l i r s i^ i ic i l , sculerl 

w i lh Ihr r(ir[>ori i ie sru l a"d d r l i v r r c i l (hr Kanir aj. <!iirh o f r i r c r aTori'snid i ind d ia l ihv » i l h i n i n ^ l n imen l » lhe vo l im la ry 

acr and derd o f ^ur l i cur |>oral inn. (n: idr hy ^ i r l i ie of Ihr ; )u lh i i r i l y nf !U I l i jHrd of U i r c c l n n . 

LiiUCK r. nAr,Ni:s 

lNOi.!.-y t ' . i .'.,:...:..• I., . - rw York 

Cofi^cji.tkioii i.)i;-»n.*k . . . . i f i l i Ml, I ' J . . . . 

Obvu^ g. g A . ' V T \ t t 2 _ 
(not-jiial \fA KaA tiimpt 

SIATF.Oi^ 

COUNTY OF 

Be It ren ieml i r red thai i>n III>K. 

} • • 

. ( by of 

^ _\v l io I i in i s j i i isf ied \\ (h f p r r x m nnmi-ri io and v«ho 

r > c t u i r d rh f w i t h i n inMri i>nr i i ( ; a n d , I ha^irjjf-TTfcl mud r knovm (o h im ihi> c i i o i rn i s i) icrrt>f. he d id arknoivledKC iha i he 

• l i t t i f d , seated and deKv*r*d JIies:in^5-»<1iis vo) i in lary ael ni id dt-ed for Ihe iiscv imd purposes l l i c r r i n cxprci^scd. 

m aiiAAl^mai. 



THIS AGREE-̂ iENT Sh:.sLL NOT BE BINDING UPON THE 
PORT AUTHORITY 'OKTIL DULY EXECUTED BY AN 

EXECUTIVE OFFICE?. THEREOF AND DELIVERED TG 
THE OPERATOR BY AN" .̂ .UTHORI ZED REPRESENTATIVE 

OF THE FORT AUTHORITY 

A'/IATiOM I'̂P"!"-

r i : 
1 H-LU". 

• . . * ' 

• t 

Port Authority Agreement Ko. AN-652 
New£r'< International Airport 
SuDolement No- 4 

SUPFLEMEN'TAL AGREEMENT 

THIS AGREEMENT, made as of May 1, 1982, by and 
between THE PORT AUTHORITY 0? KEW YORK AND NEW JERSEY 
(hereinafter called "the Pert Authority") and A.LLIED AVIATION 
SERVICE COKiPANY OF NEW JERSEV, INC. (hereinafter called "tne 
Operator"), 

WITNESSETH, That: 

WHERE-AS, by an InforTT.ation for 5iccers, a Proposc.1 
and an Adcenduiti No. 1 thereto dated March 15, 1973 the offfei' 
for which was sub.-iitted by the Operator under date of March 
2j, 1973 and accepted by the Port Authority under date of 
May 1, 1973, (all of the foregoing, together with the Supple-
neni:al Agreements thereto made as of Hay 1, 19 76, May 1, 
1979 and August 3, 19S1 being hereinafter collectively 
called "the Agreenient") . the Operator agreed among other 
things, zo bs responsible for the T.aintenance, operation and 
caretaking cf the Underground .Aviation Fuel System (as 
defined in the Agreement) at TCew&rk International Airport; 
and 

WHEREAS, the parties desire to provide for an 
s.xtension of the effective period of the Agree.Tient; 

NOW, THEREFORE, i:̂, ccnsideration of t.he promises 
ar:d ir.-jtual agr6er:ients contair.-ed herein, the Port -Authority 
ar.c the Operator hereby agree, effective as cf May 1, 19£2, 
as follows: 

1. Tne effective period of the Agreerr.ent is 
hereby s.vtended to end including Jjly 31, I9S2, scbnect tc 
eariier rerir.i-stion or revocation £s ;:rcvided therelr.. 



2. It is expressly undsrstooc and agreed tnat 
Exhibit D-2-C attached to Supplement No. 2 of the Agreems.-.t 
shall be in force and effect during the period of the e>:tir.;ior! 
of the Agreen\ent as providec for in paragraph 1 hereof and 
that said Exhibit D-2-C shall be used to determine the r-o.-.thly 
gallonage fees payable by the Port Authority to the Operator 
under Article XII of the AcrseiTient, as set forth in said 
Supplement No. 2, during the said extension period commencing 
May 1, 1962 through July 31, 19S2, with appropriate adjustner.ts 
in the Projected Costs. 

3. Subparagraph (3) of paragraph fd) cf Article 
III of the Agreement as heretofore amended shall be further 
amended to read as follows: 

"(3) four percent iA%) of the sum of items (1) 
and (2) above, up to a total of $40,000.00 for the 
period from May 1, 1979 tc July 31, 1982; and". 

4. The Operator h^s supported its performence 
under the Agreement with a contract of guaranty executed by 
Allied Maintenance Corporation, a copy of which is attached 
as Exhibit G hereto and is hereby made a part hereof. The 
Operator shall maintain and continue in full force and 
effect said contract of guaranty for the effective period of 
this Agreement, 

5. The Cperator hereby understands and agrees 
that the execution by the Port Authority of this Supplement 
No. 4 and delivery to the Operator of a fully executed copy 
thereof shall not be or be ceemsc to be a waiver by the Port 
Authority of any rights or trivate remedies reserved to the 
Port Authority under the Agreement cr otherwise available 
•cnder law to recover damages, including without limitation, 
treble damages, costs and attorney's fees, or to obtain 
other available relief or private remedy for damages sustained 
as a result of or arising ott of collusive bidding practices, 
violations of any of the anti-trust laws of the Ur.ited Szzzes 
or the States of New Yorh cr New Jersey, or ether wrorcful 
actions engaged in by zhe Operator or ethers. The Operator 
hereby agrees not to raise the execution of this Supplemert 
No. -i by the Fort .Authority and the delivery thereof to the 
Operator as a defense or es crcu.-ids for estopx^el in any 
actio.' for s'jch darrrages, relief cr private renedies. 

6. Neither the Cc~f7.: ssioners of the Fcrt Authcrit;, 
nor sny of them, nor any officer, sgdrn or emplcyee thertc:', 
sh^ll be charged personally by the Opsratcr with any liarility, 
cr held liable to it under t-y tern or provision of the 
Agree.T.ent, cr oecause of i.ts execution or attempted executicr: 
or because of ar,y breach thereof. 

- 2 -



7. .As hereby amended, all cf the terms, cover.entr., 
prcvisior.s and conditions cf the Agreement shall be and 
re.T.iin in full force ar.d effect. 

G. This Supplemcntei .̂ gree.T.ent e.nt the Acreerr'.̂ r.t 
which it amends constitute the er.tire agreerient between the ^ort 
Atithority and the Operator on the subject matter, and may net 
be changed, modified, discharged or extended e>;cept by instru
ment in writing duly executed cr. bahal: of both the Port .-.uthcrity 
c.nc: the Operator. The Operator agrees that no representaticr.s 
or warranties shall be binding upon the Port .-.uthcrity unless 
expressed in writing herein. 

IN vriTNESS WHEREOF, the Port Authority and the 
Operator have executed these presents, as of the date first 
above written. 

ATTEST: 

C A - ' ^ - > O ^ f 

THE PORT .AUTHORITY OF NEK YORK 
AND NEW JERSEY 

3y .yq; 7^ ^ 
, / / S. 1. NO-./l-.-CKI 1 

( ^ t l e ) "^^UTIVE ASST. TO OIHfc'CrOfl OF AVIATIQ?̂  
" ~ ( S b £ l ) ^ -

i - ^EST: 

^^€LjtJLku,.UUl 
S e c r e t a r y 

^ 

.:̂.L'-.IED AVIATION SEKVICL' C;|;--~.\N' 
. 0^ KEW JERSEY, INC. 

i c e Pr^^dc?r; 
( c o r p o r a t e s e a l ) 

Accep ted and a g r e e d t o t h i s 
/ j> day of l/u-v-C , 19*82. 

A-_LiED liz ÎNTEN.AKCE CORPORATIO-C, Guarf intcr 

( T i t l e ) Prs-s icer . t 
( c o r p o r a t e s e a l ) 

APP-?OVeD: 
i T^?MS 

- ^ ^ 



* * • ^ M ^ M a i ' • ^ . 

EXHr:i Vi G 

Gu;M^^::Ty 

K::CW J^LL n:::c-: 3V THESE ?;^::;r:":•::: 

vvHEREr̂ s, x:iF ?o:^T AVT^icnvTv c? :T3:-:̂  yc?::: AL-D N:rv 
r^RSEy (he . rc i r . s f t o r r e f c r r e ' l t o a s t h e "Poi"-- . ^v . thc r i . c ; ' " } i s : 
El :out t o e.'MCr i r . c c t h e fo rc . ro I.nc.- ittach-r.-c1 l ^ r c p c s r . l :- . i-rcaT.^r. t 
:«";>. £39 5 w i t h r c s p s c t t o t.'-.c r s c c r i p c , s c c r i i t ' - ^ * ^ d i . s t r r i o L i t i c r -
o i a v i a t i o n f u e l a t l'T£-,ve:r>: ' 'ntc.Tr.atior:?.! ?.ir"por"c ("".-.•>;icv; r'ro.pc.i:•-:•.; 
.".r:r.:.v::;:£nt i s h e r e i n a f t e r r= ; . ' c r red t o as t>:o "Ac;rE£;;r-^-,j;*^.'•) v.-i'th 
;:.i.LyED A"/iATic>: SLICI'ICE CO:-::V-;-Y O? I-:::̂ -? jL:r>r^"r, r>!C. {h-̂ x:--̂ iT î:z.T>-i 
ar.d i n t h e j>.frr£err.e7:t :i:£farrc:1 t o as: t h o '•Cce.-vr.'bor")"^ '.•.r;i.c:;i 

' J-^c;r£c:.^c^.t p r o v i d e s f o r th r . -:'.?!rr,-ci: t o bn rnridi.- ^^y th-ir O p e . r ^ r o r 
- o F u e l S t o r r . c e ?£?r.r. i t-eon c:;vcrio*.;' t h a r a c a i t ' t , r . t o r iC j -c ar;"^. 
c ' . i J t r i b u c i c n of a v i a t i o n fucsl by thr= O p o r a t o x ' t o a i rc rc i : . r ; t : i:dr 
t> . i acfou.-i t c f FUi-.l S to rac ' t ' ?2:::ait:;w-s; ancl 

•/":ERrA5 , t i i e A-rre--r;:r:t i .-y:..cto:-: c r e r t r . i - t ^ r v . r . a;:-.:': crcr.-
O i t ^ c r . c upoi': t h e Cpe-r.=^.tor i i c l u d i r ^ j ths ; ;:\>.l.;.--;--tion z.-2 •:z;ic^ Cp-^.r-
E t o r t o poiJ t and ~:i'.i.nti:in '.;.Lch trj-j ',?:>:: t .'VUthOf.Lcy f.r:..̂  C:v,;',r:i:vtj_' 
of A. H i e d Main Lena-.cc: Cor to i '^wior ; c;v.r',:::jxr:iieF:.i~;; t o fj-.s P e r t 
A ' - : t h o r i t y t h ^ p s r f o r r . r s n c e by th:-: Cp-;;i'r;tc-'r '•):? c^.ll o f t h s v.f::-'̂ ?^ 
aij-:.'.'. cc.-.d •. t io::^: imposed upr.:': t.he Cp-'ifritor b y ".ihe -^ '̂̂ r'-a '̂.'.-iir^L".; circT 

r i : : r o r r o d t j i:;i; ths: *'c;.;a-L:: : cr"» . =: corpovc 'c . ior . cf c '̂-.a 2',Z=:'LO o f 
^:£w VorV. r.r.i hrivir:^; i t s p :.u;-c:/i.t.': p l - ; c ^ oC b'.: s .inr.s:; ,-. i 'r;-,;, 
?=;r.:"iiiylvr;:;i.i ? l a r ? . , I-iew i ' c - : : . N̂ -.-,- '.'or'j;, i s L>.ri e;b::c-.1.\:'::c urS: 
u r . cond i t i c -^ i ; l O'-T.-tr c : <: l i r-f̂  [••.i: L;;:;ui:.'- etr.;"i Oi.'.trNt-:-..;. ':•.:.- vr'^iT-.f 
s h r . r s c o r th=r c a p i t n ? ^ .r:":;:-,'̂  o.̂  fh=: c;prir?i-:-.or v,>.lch '.-.'i-.y- c»:-:,'p.r.:l>•-•=-:: 
b v tir.ci t>.ro;'.f:h t h e e i f o r r . s cf oa : \ : C^'.Uirin.tti*; and 

. \ \ ' . • 

V77-iI?jj:AE, th-ic C'.'sr;.^.ty i s mr.rre -'.n c o n r i c c t i c - . \-.'it-r; ar.." 
i n c i d e n t s .1 r o t ' l s c r - rc rc ic i by che G'.:'*:"-':r.t '-r c-f it.«: c c " -::irt-'.T.!:: 
r i g h t o , pr-v.-ers. p r i v i ' . E g t . s Cir.cl f r r . .':•:•)•;.'.££::•.•. .:;r.^\ i r : z v..'; .t i j . iri:r:"t 
c f i ' - s c t r p c r a t c p u r p o t c i , -:;-d. r .b ; ;c t t&; ar̂ •̂: . .- . 

oJf^-i: '": I t t:".:--o.lv.tc'Ly ar.:" ''_-*t.*:"•-!'.t.ioi'ic.i.V-/ :y';?.r"ii:-.tr.•:: z'y.z-. ~:^r— 
f c.r''.-"".r.cc h;/ t h s Cpi rnco ." cf ii." .1 cf. t h e trrf .- '?. , cr .vo;: ' . r . t ?• cr.:': 

p a r f or:.:c:l, f u l f i l ' . t : ; r.nc"! c'^.r-'-rvc-:':, i.C-z:'̂ . •T.i:.~i_"r i". t l ' b l-i:-.:_ i ' . ' .r i t_y 

t 

'. 

http://forc.ro


»i>3REAS, t h e exec lit i o n of t h e Acroer:ier^t: b_\' ch.e 
P e r t A u t h o r i t y w i l l i n u r e t o t h e be . - .e f i t of end en:^br .ca, 
tircTiote and d e v e l o p t h e bus i r :S£s of t h e G u a r c n t o r ; 

r 
i:0.v, TKEPSEFOAE, for and i n c o n ? i d e r a t i e n cf a7-5 

a s ar. i n d u c e m e n t t o t h e P e r t Au ch or . : ty t o or, t e r i n t o a r . i 
e x e c u t e t h e . A c r e e - e n t v.-ith t h e C p e r a t o r , t h e G u a r a - t c r t o e s 
hc-reby c o v e n a n t and a g r e a w i t h t h e P o r t ;:u I ' . ho r i t y as f c i l o v - s : 

1 . Thfe G j e r a - ' t o r h e r e b y a b s o l u t e l y and v:.-.c:":::i-
t i o r i a l l y g j a r an t e e s , p r c ~ i i s e s and ^ c r e e o t h r i: t h e O p e r a t o r w i l l 
c u l \ ' , p u n c t u a l l y ar.d f a i t h f u l l y p e r f o r m , f u l f i l l ar.d o h s e r v e 
e 2 ^ - ^^-(^ e v e r y t e r r . , co--jer.z:r.t Lr-.c. condi t io . -^ o f t3i£ Acrfrfc-ient 
en t h ^ p a r t cf t h e O p e t a t c r t o he t ^ t f o r r r . e c , f u l f i l l e d a - d 
o b s e r v e d , e x c e p t t o r t l i a b i l i t j - t c t h i r d p s ^ r t i ^ s r.ot i r . c ^ u a e d 

v . - . t h in t h e c c v e r a g e and th*:? "'imiiis c o . t t a i r i i d i r : t i ' i t i r i : : ^rarjcG: 
r e c u i r e d ur.der . A r t i c l e , \ 1 I I c~.' ;;r t \ c l e VJTI c ^ t h s /-.cr'.--i-.-rien t , 
a s thG: Caza ;-= y b e , or t'.-.s 1:r, 11s cf s u c h -.y.sL:ra!'ice prc-v' 1 d e d 
'-•y che O p a r a t c r a c t u a l l y Ir, e f f e c t or: t h e da t '2 :-n c u - a s t i o : ^ , 
v . -hichsvor i s g r e a t e r . 

2 . TJ-!£ G u a r a r ; t c r he ic l jv ^-a ive? c-.r-.fi t i s p a r . 3 - . ~ *-.itJ-; 
a - y . '^ot lca cf r!0;":-cb£e;"'.'a.-c£r, :^o.o-t£r f or-,c.-.co o i r c - r - i ; : ' . f i l l ; : ;er ; t 
C": t h e p a r t of t h e O p e r a t o r c r p r o c f of n o t i c s o r cer r : ;••.•.] t o 
c h a r c a t h e G u a r a n t o r t h e r e f o r and ec j rces t h c i t t.'^e v a l j . c _ t y of 
t h i s Gi-arori ty and t h e c b l i c a : : i cr.s cf t h e C- i " :^ r j to r her'Z-.-.r-dcr 
s h a l l ir; r.o \.'is£- be t e r - i : - : a L e t , a f i ' e c t c d c r l o p a i r i i d b y r s a s i v n 
c f a.-̂ y f e i lur& of t h e ? c r t . ^ . t ' t hc r i t y t c i n s : . s t u p c i s z r . l c t p t - r -
f o r rr.cr.ce by t h e Ct-i r a t e r u . - i a r t h s .•'• " r ocr:6 P ^ c t h-x' t'"• e r.-cscr 11or 
by t h e P o r t A u t h o r i t y ccai.- .a: . t h e C:-^c>-t;tcr cf any cf t h e r i g h t s 
c r rc-^edicis r e s e r v e d t o t h a ?c!rt . ^ j r h o r i t y -^riOsr t h e p r c v i s i c . t s 
of the: .^gr een-.ant;, c r by t'r.^. •.'i t he r a . ' a 1, dii :• c c p . t i : lua/ ice c r s e t t l e 
r .er . t of atiy j u d i c i a l cr othL-j" t r o c c e d i r . c h r c r g h t b}" t h e y o r l : 
.2-. u t h c r i t y a g a i n £ a t h ^ C t a r ^ ^ c . r . 

f"crr£: and e f i e c L •:.£: t o ar.". r c . t c - ' a l , i: :-••.•:. f;.c r.t •.t.'. •: r •:^;-.i-:: s;:-C.", 
c t t h e ?:cre~77.enz , a n t r;Ci-..-; t>ii t;-..--d:r.r a - y r j t h rc.-•:-..^ 1 , ~ c d . i -
f i c a 11 cr. c r er.-: t e r ^ :. r.-.. 

T."is Guar 
; c . r i f y , i t s s tc- . i 
. t h e C u a r a - t o r , 

.-ny s -:. 1 : „-.L,ra t o t h e t.^r;• 
= sc:."5 -I.-..:, a s? I t . - IS , a':-,d sV.a 
1 1 F ^ J C '^ O S S "r r '~ a —.d f S 5 ' C •"' ^-



I.N" li'ITr-iisS \~rXry:LC'/. t h e G u a r a n t L - h a s t^xcct t^-d an t l 
c e l i v e r e d t o t h e P o r t 7iu tJ-.-cr i t v t h i s G u a r a n t y t h e '-^t''-Cav o f 
P i p r i l , 1 9 7 3 . 

ALLI-D Mi-.I.\-TEK;i;CE COnPGPJiTIO? 

..p.rrssT: 
R v 

Q 
J 

/ ; ' I'l " 

tUMJ^jJO^^Jx^.. 
^ ' li 

/ T i t l i P r e s i d c n ' 
{S^z.1) 

£.T.-,TE CT 'KZ'U -XC^K ) ' - " • ••••• , 
C C U N T l ' OF KEW y c R K ) -'^ . i . , . \ 

0." t.ne -:inrtn c a y :̂ z A p r i l , 19 ; j i , t i e f o r e me p e r s o n a l l y 
c a n e EOy.̂ .U:̂  1£. .'•'!CC-..'':?EE:J1.-, r.o ;:.e y.r.o-r. \--hc bei.nc- b y n e i i l y 
Ewcrn , d i d d e p o s e ^n-i say t h a t he r e s i ' e s a t 17 VJest 54 S t r e e t , 
jvev; ycr>: , Ne'v.: Yorh ^OCiS; z'l'i.L h& i a t h e P r e s i d e n t of ;nI,LTEC 
:-l^o::;7£;:;:;'?CE CCi^POR'.TlC::, t h s c - o r p c r a n c n d e s c r i b e e : i n antl ^-^hich 
e> :ecu ted t h e f o r e g o i n g matru-i.-^ent cf C'uDran:^; t h a t h s ^ . ' f l l );no-'; 
t-he 2 e a l of s a i d c o r p c r a t i o r . ; t h a t t h ^ s e a l a f f i x e d t o Sc^icl 
i n s t r u r e n t i s s u c h c o r p o r a : . e z e h i : t h a t i t ^vas s o hf fc : - :ec b y 
t h e c r d e r of t h e E:-;£-cuti^'G CoT.^nitt ee of 5;a id c o r p c - r a t i c n ; aiu": 
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.lilS AGREERENT SHALL NOT BE BIKDÎ •G IjPO" THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

EXECUTIVE OPFICER THE.REOF AND DELIVERED TO 
THE OPERATOR BY AN AUTHORIZED REP?^ESENTATIVE 

OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-65I^ 
Newark International Airport 
Supplement No. 5 

SUPPLEMENTAL AGREEMENT 

TWIS AGREEMENT, dated August 1, 1982, by and 
wjO-tween THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY fhere-
^ r i a f t e r called "the Port Authority") and ALLIED AVIATION 
SEKVICE COMPANY OF NEW JERSEY, INC, (hereinafter called "the 
operator") , 

WITNESSETH, That: 

WHEREAS, the parties desire to extend the effective 
g]fiod of the Agreement ê nd amend it in certain other respects; 

NOW, THEREFORE, in consideration of the promises 
ĵ(̂  mutual agreements contained herein, the Port Authority 
ĵ i_\ the Operator hereby agree, effective as of the dates set 
CQi-th herein, as follows: 



Ef.^ective as of May 1, 1982: 

1, The effective period of the Agreement is 
hereby extended to and including April 30, 1985, subject to 
earlier termination or revocation as provided therein. 

2. Article III of the Agreement as heretofore 
amended shall be further amended as follows: 

(a) The fourth subparagraph of paragraph (a) 
thereof shall be amended to read as follows: 

"The Operator shall provide all parts, 
equipment, materials, tools and supplies as may be 
necessary in the performance of its maintenance 
and repair obligations as aforesaid, except filters 
which shall be provided by the Port Authority at 
its expense, all of the foregoing being hereinafter 
collectively called 'the reimbursable items'; it 
being specifically understood, however, that the 
reimbursable items shall not include parts, equip
ment, materials, tools and supplies with respect 
to the hydrant carts of the System which the 
Operator shall provide at its own expense in 
accordance with the foregoing. The Operator shall 
also provide at its own expense the fuel to be 
consumed by the hydrant carts used by the Operator 
in its operations under the Agreement and the same 
shall not be reimbursed by the Port Authority and 
shall not be a part of the reimbursable items. The 
Operator shall also provide telephones in the 
Building to be used only for reasonable and necessary 
telephone service in connection with the Operator's 
obligations under the Agreement, the foregoing 
being hereinafter called 'the reimbursable utility'". 

(b) Paragraph (d) of said Article III shall 
be amended as follows: 

(1) The words "the reimbursable fuel 
and" shall be deemed deleted from the fourth and fifth lines 
of subparagraph (1) thereof; 
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(2) Subparagraph (3) oi -,caid paragraph {6) as 
heretofore amended shall be further amended to read aa follows: 

"(3) four percent (4%) of the sun 
of items (1) and (2) above, up to a total of 
?40,000.00 for the period from May 1, 1982 to 
April 30, 1985; and" 

3. Article XII of the Agreement as heretofore 
amended shall be further amended as follows: 

(a) Paragraph (A) thereof shall be amended by 
inserting after item (4) thereof a new item (5) to read as follows; 

"(5) The total number of labor hours of the 
types included in the Projected Costs expended during 
the preceding calendar month, listed by craft and 
showing both straight time and overtime hours, 
covering the Operator's performance of all of its 
obligations under this Agreement." 

(b) Paragraph (B) thereof shall be amended to 
read as follows: 

"(B) The Port Authority shall pay to the 
Operator within twenty (20) days following the 
receipt by the Port Authority of the aforesaid 
statements a monthly amount (hereinafter called 
'the monthly gallonage fee') determined by m.ulti-
plying the number of gallons of aviation fuel 
delivered by the Operator into the aircraft of all 
Airline Users during the preceding calendar month 
as covered by item (1) aforesaid by the 'Unit Cost 
per Gallon' appearing opposite the applicable 
entry in the 'Gallons of Aviation Fuel Delivered 
into Aircraft per Month' column in the schedules 
attached hereto, hereby made a part hereof and 
marJted 'Exhibit D-3-A', 'Exhibit D-3-B' and 'Exhibit 
D-3-C', it being expressly understood and agreed 
that Exhibit D-3-A shall be in force and effect 
and used to determine the monthly gallonage fees 
during the period commencing May 1, 1982 through 
April 30, 1983; that Exhibit D-3-B {as the same 
may be revised pursuant to paragraph (H) hereof) 
shall be in force and effect and used to determine 
the monthly gallonage fees during the period from 
May 1, 1983 through April 30, 1984; and that 
Exhibit D-3-C (as the same may be revised pursuant 
to paragraph (H) hereof) shall be in force and 
effect and used to determine the monthly gallonage 
fees during the period from May 1, 1984 through 
April 30, 1985. 
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The Operator specifically understands 
and agrees that the monthly gallonage fees determined 
in accordance with this paragraph (B) and with the 
said Exhibits D~3-A, D-3-B and D-3-C are based on the 
projections of specified costs furnished by the 
Operator, as hereinafter defined, and that such 
monthly gallonage fees shall constitute the maximum 
amounts payable by the Port Authority to the 
Operator for the performance by the Operator of 
its obligations and services under this Agreement, 
excepting those items listed as exclusions in 
subparagraphs (1) through (8) of paragraph (C) of 
this Article XII." 

fc) (1) The first sentence of paragraph (C) 
thereof shall be amended to read as follows: 

"For purposes of this Agreement the 
Operator has submitted to the Port Authority 
projections of specifed costs of operating and 
maintaining the System and of performing other 
obligations and services required hereunder; such 
projections for each fiscal contract year during 
the period May 1, 1982 through April 30, 1985 are 
shown on the exhibit attached hereto, hereby made 
a part hereof and marked 'Exhibit Z-1' and are 
herein called 'the Projected Costs'; it being 
specifically understood that Exhibit Z-1 shall be 
substituted for Eichibit 2 attached to Supplemental 
Agreement No. 2 hereof and all references in the 
Agreement to said Exhibit 2 shall be deemed refer
ences to Exhibit 2-1." 

(2) There shall be added at the end of 
said paragraph (C) of Article XII a new subparagraph numbered 
(viii) to read as follows: 

"(viii) The Operator's costs with 
respect to all parts, equipment, materials, tools 
and supplies for the hydrant carts and the Operator's 
costs with respect to the fuel expenses for said 
hydrant carts, as mentioned in paragraph (a) of 
Article 111 of the Agreement, as amended; it 
being expressly understood, however, that the 
inclusion of the said Operator's costs in the 
Projected Costs and in the Actual Costs shall 
have effect from May 1, 1982 and shall be of pro
spective effect solely, and, further, that neither 
the said inclusion, nor anything contained in tho 
Agreement, as amended, shall or shall be deemed to 
alter, modify, change, waive or prejudice in any 
way tlie rights of the Port Authority under the 
Agreement to disallow the inclusion of any of the 
said Operator's costs in the Projected Costs or 
the Actual Costs for any period prior to May 1, 198 2." 
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(d) (1) Item (iii) of subparagraph (a) of 
paragraph D shall be amended by deleting the words "Exhibit 
Z, and" appearing therein and by inserting in lieu thereof 
the words "Exhibit Z-1,". 

(2) There shall be added at the end of 
said subparagraph (a) of paragraph (D) the word "and" and a 
new item (v) to read as follows: 

" (v) and which shall also show the 
date and nature of each item of service, 
repair and maintenance provided by the Operator 
with respect to the System, including the hydrant 
carts, and the fuel truc)cs supplied by the Operator 
pursuant to Article IX of this Agreement;" 

(e) (11 Subparagraph (1) of Paragraph (E) 
of said Article XIT shall be amended to read as follows: 

"(1) At the end of each fiscal 
contract year the Operator shall apply to the 
total of the Actual Costs, as hereinafter defined, 
for such fiscal contract year, a rate of 7.2%; 
the amount of the product shall be the Operator's 
management fee for the said fiscal contract year 
(hereinafter called 'the Operator's fee'). For 
purposes of this Agreement the Operator has pro
jected the amounts of the Operator's fee for each 
fiscal contract year during the period commencing 
May 1, 1982 and ending April 30, 1985, such pro
jections being shown on Exhibit Z-1. Notwith
standing anything to the contrary in this Agreement, 
it is expressly understood and agreed that the 
Operator's fee for each fiscal contract year during 
the said period shall not in any event exceed tlie 
amounts of $390,863 for the fiscal contract year 
commencing May 1, 1982; 5429,227 for the fiscal 
contract year commencing May 1, 1983; and $473,865 
for the fiscal contract year commencing May ], 1984, 
as shown in the Operator's projections on 
Exhibit 2-1." 

- 5 -



(2) Subparagraph (3) of paragraph (E) of 
said Article XII shall be amended by deleting the Words "Exhibit 
Z" appearing on the eighth, thirteenth and twenty-first 
lines thereof and by inserting in lieu thereof the words 
"Exhibit 2-1". 

(f) Subparagraph (2) of paragraph (F) of said 
Article XII shall be amended to read as follows: 

"(2) Notwithstanding subparagraph (1) of this 
paragraph (F), it is understood and agreed that for any 
fiscal contract year during the period from May 1, 1982 
to April 30, 1985, the Operator shall not be obligated 
to maltc the payment required by said subparagraph (I) 
but only in the event that (i) the total number of gallons 
of aviation fuel delivered by the Operator into the air
craft of all Airline Users during said fiscal contract 
year does not exceed 122,000,000 gallons with respect to 
the fiscal contract years commencing May 1, 1982 and 
May 1, 1983 and does not exceed 125,400,000 gallons for 
fiscal contract year commencing May 1, 1984, and (ii) the 
sum of the Actual Costs plus the specified amount of the 
Operator's fee for such fiscal contract year is greater 
than the total of the monthly gallonage fees for such 
fiscal contract year. Notwithstanding any provision of 
this Supplemental Agreement and without limiting any 
other obligation assumed by the Operator under the 
Agreement, the Operator recognizes that it shall use its 
best efforts to keep the Actual Costs for each fiscal 
contract year as low as possible." 

(g) There shall be added at the end of paragraph 
(G) of Article XII of the Agreement new paragraphs (H), (I) and 
(J) to read as follows: 

"(H) (1) In the event the Operator's actual 
total labor cost constituting a part of its Actual Costs 
for the fiscal contract year ending April 30, 1983 is 
less than its projected 'Total Labor Cost' for the said 
year as set forth in Exhibit Z-1 (the amount of such 
difference being hereinafter called 'the first labor 
differential'), then the Projected Costs and the projected 
amount of the Operator's fee, as set forth in Exhibit 
Z-1 shall be reduced for each of the fiscal contract 
years commencing May 1, 1983 and May 1, }984 as follows: 
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(a) With respect to the fiscal 
contract year commencing May 1, 1983, the 
amount set forth in Exhibit Z-1 as the 
'Total Labor Cost' for the said year, the 
amount set forth as 'Total Projected Costs' 
for the said year and the amount set forth 
as 'Total Projected Net Costs' shall each 
be reduced by the amount of the first labor 
differential; further, the amount set forth 
as 'The Operator's Fee' in Exhibit Z-1 for 
the said year shall likewise be reduced by 
multiplying the amount of the revised Total 
Projected Costs, reduced as aforesaid, by 
the rate of 7.2%; 

(b) With respect to the fiscal 
contract year commencing May 1, 1984, the 
amount set forth in Exhibit 3-1 o s 'The 
Total Labor Cost' for the said year, the 
amount set forth as 'Total Projected Costs' 
and the amount set forth as 'Total Projected 
Net Costs' for the said year shall each be 
reduced by the first labor differential; 
further the amount set forth as 'the Opera
tor's Fee' in Exhibit Z-1 for the said year 
shall likewise be reduced by multiplying 
the amount of the revised 'Total Projected 
Costs', reduced as aforesaid, by the rate 
of 7.2%. 

(2) Simultaneoxisly with its submission 
to the Port Authority of the statement described in sub
paragraph (.3) of paragraph (£) of this Article, covering 
the fiscal contract year ending April 30, 1983, the Operator 
shall submit to the Port Authority a revised Exhibit Z-1 
which shall be in the same form as Exhibit Z-1 attached 
hereto and which shall contain the exact same projections 
of specified costs, both as to the nature and the amounts 
thereof, but which shall contain reduced amounts for the 
items denominated 'Total Labor Costs', 'Total Projected 
Costs', 'Total Projected Net Costs' and 'The Operator's 
Fee' for each of the fiscal contract years commencing May 1, 
1983 and May 1, 1984, all in accordance with the provisions 
of subparagraph (1) hereof. The said revised Exhibit 2-1 
shall be labelled 'Exhibit Z-1 (Revision 1)'; and the term 
'the Projected Costs' as used in this Agreement, with 
respect to the fiscal contract years commencing May 1, 
1983 and May 1, 1984, shall hft dftemed to moan the pro
jection of specified costs set forth therein; and the 
maximum amount of the Operator's fee for each of the 
fiscal contract years commencing May 1, 1983 and May 1, 
1984 shall be the amount set forth therein as 'the Opera
tor's Fee' for each of the said years. 
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(3) In addition to the foregoing 
the Operator, at the same time it submits the said 
revised Exhibit 2-1, shall submit to the Port 
Authority revised schedules of monthly gallonage 
fees as follows: a revised Exhibit D-3-B and a 
revised Exhibit D-3-C which shall be labeled 
'Exhibit D-3-B (Revision 1)' and 'Exhibit D-3-C 
(Revision (1)', respectively, each of which shall 
contain reduced rates representing the 'Unit Cost 
Per Gallon' amounts, appropriately adjusted to 
reflect the reduction in the Operator's projection 
of costs for the fiscal contract years commencing 
May 1, 1983 and May 1, 1984 as provided in subpara
graphs (1) and (2) hereof. Said revised Exhibits 
shall be deemed to have retroactive effect to May 
1, 1983 and shall be deemed to be substituted for 
and take the place of Exhibits D-3-B and D-3-C 
attached hereto, and all references herein co 
Exhibits D-3-B and D-3-C shall thereafter be 
deemed references to Exhibit D-3-B (Revision 1) 

and Exhibit D-3-C (Revision 1), respectively. 

(4) Commencing with the month 
following the month in which the Operator submits 
the said revised Exhibit Z-1 and revised Exhibits 
D-3-B and D-3-C, the Port Authority's payments of 
monthly gallonage fees pursuant to paragraph (B) 
of this Article XII shall be made in accordance 
with the said revised Exhibits D-3-B and D-3-C. 
It is expressly recognized that until the Port 
Authority commences payments of monthly gallonage 
fees based on a revised Exhibit D-3-B with respect 
to the fiscal contract year commencing May 1, 
1984, as aforesaid, the Port Authority's payments 
of monthly gallonage fees for said year will have 
been computed and paid in accordance with Exhibit 
D-3-B attached hereto, with a resulting overpayment 
Lo t)ie Operator. Accordingly, the Operator hereby 
expressly agrees that it shall set forth in its 
statement required under subparagraph (3) of 
paragraph (E) hereof covering the fiscal contract 
year ending April 30, 1983 the total of the dif
ference between the amounts paid by the Port 
Authority as monthly gallonage fees under Exhibit 
D-3-B attached hereto and the amounts which would 
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have been paid under Exhibit D-3-13 jrtevision 1) 
had the same been then in effect. The full amount 
of the said difference shall be credited by the 
Operator against future monthly payments by the 
Port Authority of the monthly gallonage fees. 
Such credit shall be continued until the same is 
exhausted. 

(I) (1) In the event there is a first 
labor differential, in accordance with paragraph 
(H) hereof, and the Operator's actual total labor 
cost constituting a part of its Actual Costs for 
the fiscal contract year ending April 30, 1984 is 
less than its revised projected 'Total Labor Cost' 
for the said year as shall be set forth in Exhibit 
Z-1 {Revision 1) (the amount of such difference 
being hereinafter called 'the second labor differen
tial'), then the revised Projected Costs and the 
revised projected amounts of the Operator's fee, 
as shall be set forth in Exhibit Z-1 (Revision 1) 
shall be reduced for the fiscal contract year 
commencing May 1, 1984 as follows: 

(a) the amount constituting 
the Operator's revised 'Total Labor 
Cost' for the said year as shall be set 
forth in Exhibit Z-1 (Revision 1) as the 
'Total Labor Cost' for the said year 
shall be further reduced by the amount 
of the second labor differential; and 

(b) the amount constituting 
the Operator's revised 'Total Projected 
Costs' and the amount constituting the 
Operator's revised 'Total Projected Net 
Costs' for the said year as shall be set 
forth in Exhibit Z-1 (Revision 1) for the 
said year shall each be further reduced 
by the amount of the second labor differ
ential ; and 

(c) the revised projected 
amount of 'The Operator's Fee' as shall 
be set forth as 'The Operator's Fee' ir 
Exhibit Z-1 (Revision 1) for the said 
year shall be reduced by multiplying the 
amount of the 'Total Projected Costs', 
reduced in accordance with sub-subparagraph 
(b) ot this subparagraph (1), by the rate 
of 7.2%. 

(2) In the event there is a first 
labor differential, in accordance with paragraph 
(H) hereof, and the Operator's actual total labor 
cost constituting a part of its Actual Costs for 
the fiscal contract year ending April 30, 1984 
exceeds the amount constituting its revised 
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projected 'Total Labor Cost' for the said year as 
shall be set forth in Exhibit Z-1 (Revision 1 ) , 
then the following provisions shall apply and the 
provisions of subparagraph (1) of this paragraph 
(I) shall not be applicable. 

(a) The amount constituting 
the Operator's revised projected 'Total 
Labor Cost' as shall be set forth in 
Exhibit Z-1 [Revision 1) for the fiscal 
contract year commencing May 1, 1984 
shall be increased by the amount of the 
difference between the Operator's 
actual total labor cost constituting a 
part of its Actual Costs for the fiscal 
contract year ending April 30, 1984 and 
the amount constituting the Operator's 
projected 'Total Labor Cost' for the 
said year as shall be set forth in 
Exhibit Z-1 (Revision 1), subject, 
however, to the following limitation: 
in no event shall the revised projected 
'Total Labor Cost' for the fiscal contract 
year commencing May 1, 1984 e x c e e d the 
amount of $5,313,002 set forth in 
Exhibit Z-1 attached hereto as the 
Operator's projected 'Total Labor Cost' 
for the fiscal contract year commencing 
May 1, 1984; 

(b) The amount constituting 
the Operator's revised 'Total Projected 
Costs' and the amount constituting the 
Operator's revised 'Total Projected Net 
Costs' as shall be set forth in Exhibit 
2-1 [Revision 1) for the fiscal contract 
year commencing May 1, 1984 shall each be 
increased by the amount of the said 
difference between the Operator's actual 
total labor cost constitutinq a part of 
its Actual Costs for tlie fiscal contract 
year ending April 30, 1984 and the 
amount constituting the Operator's 
revised projected 'Total Labor Cost' for 
the said year a s shall be set forth in 
Exhibit 2-1 (Revision 1), subject, 
however, to the following limitation: 

in no event shal1 the Operator's revised 
'Total Projected Costs' for the fiscal 
contract year commencing May 1, 1984 
exceed the amount of $6,581,465 set 
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forth in Exhibit Z-1 attached hereto as 
the Operator's projected 'Total Projected 
Costs' for the fiscal contract year 
commencing May 1, 1984; and 

(c) The amount constituting 
'The Operator's Fee' for the fiscal 
contract year commencing May I, 1984 as 
shall be set forth in Exhibit Z-1 (Revi
sion 1) shall be increased by multiplying 
the new amount of the Operator's 'Total 
Projected Costs' for the said year, 
adjusted as provided in sub-subparaqraph 
(b) of this subparagraph (2) by the 
rate of 7.2%, subject, however, to the 
following limitation, in no event shall 
the revised projected amount of 'The 
Operator's Fee' for the fiscal contract 
year commencing May 1, 1984 exceed the 
amount of $473,865 set forth as 'The 
Operator's Fee' in Exhibit Z-1 attached 
hereto for the fiscal contract year 
commencing May 1, 1984. 

(3) Simultaneously with its 
submission to the Port Authority of the statement 
described in subparagraph (3) of paragraph (E) of 
this Article, covering the fiscal contract year 
ending April 30, 1984, and if the provisions of 
subparagraph (1) or subparagraph (2) hereof are 
applicable, the Operator shall submit to the Port 
Authority a second revised Exhibit Z-1 which shall 
be in the same form as Exhibit Z-1 attached 
hereto and which shall contain the exact same 
projections of specified costs, both as to the 
nature and the amounts thereof, but which shall 
contain further reduced amounts for the items 
denominated 'Total Labor Cost', 'Total Projected 
Costs', 'Total Projected Net Costs' and 'The 
Operator's Fee' for the fiscal contract year 
commencing May 1, 1984, if the provisions of 
subparagraph (1) of this paragraph (I) are appli
cable, or, if the provisions of subparagraph (2) 
of this paragraph (I) are applicable, increased 
amounts for the said items denominated 'Total 
Labor Cost', 'Total Projected Costs', 'Total 
Projected Net Costs' and 'The Operator's Fee' all 
in accordance with the provisions of subparagraphs 
(1) or (2) hereof. The said second revised Exhibit 
Z-1 shall be labelled 'Exhibit 2-1 (Revision 2)' and 
the term 'the Projected Costs' as used in this Agreement 
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shall, with respect to the fiscal contract year 
commencing May 1, 1984, be deemed to mean the 
projection of specified costs set forth therein; 
and the maximum amount of the Operator's fee for 
the fiscal contract year commencing May 1, 1984 
shall be the amount set forth therein as 'The 
Operator's Fee', subject to the limitations stated 
in subparagraph (2) hereof. 

(4) In addition to the foregoing, 
the Operator, at the same time it submits the said 
second revised Exhibit Z-1, shall submit to the 
Port Authority a second revised schedule of monthly 
gallonage fees as follows: a revised Exhibit D-3-
C which shall be labelled 'Exhibit D-3-C (Revision 
2)', which shall contain reduced rates representing 
the 'Unit Cost Per Gallon' amounts, appropriately 
revised to reflect the adjustment in the Operator's 
projection of costs for the fiscal contract year 
conimencing May 1, 1984 as provided in subparagraphs 
(1) and (2) hereof. Said revised Exhibit shall be 
deemed to have retroactive effect to May 1, 1984 
and shall be deemed to be substituted for and take 
the place of Exhibit D-3-C attached hereto and 
Exhibit D-3-C [Revision 1) to be submitted by the 
Operator in accordance with paragraph (H) of this 
Article XII, and all references in the Agreement 
to Exhibit D-3-C shall be deemed references to 
Exhibit D-3-C (Revision 2). 

(5) Commencing on the first day of 
the month following the month in which the Operator 
submits the said Exhibit Z-1 (Revision 2) and 
Exhibit D-3-C (Revision 2), the Port Authority's 
payments of monthly gallonage fees pursuant to 
paragraph (B) of this Article XII shall be made in 
accordance with the said Exhibit D-3-C (Revision 
2) . It is expressly recognized that until the 
Port Authority commences paym.ents of monthly 
gallonage fees based on Exhibit D-3-C (Revision 2) 
with respect to the fiscal contract year commencing 
May 1, 1984, the Port Authority's payments of 
monthly gallonage fees for said year will have 
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been computed and made in accordance with Exhibit 
D-3-C [Revision IJ , as called for in paragraph (H) 
above. The Operator shall set forth in its statement 
required under subparagraph (3) of paragraph (E) 
hereof covering the fiscal contract year ending 
April 30, 1984 the total of the difference between 
the amounts paid by the Port Authority as monthly 
gallonage fees under said Exhibit D-3-C (Revision 
1) and the am.ounts which would have been paid 
under Exhibit D-3-C (Revision 2) had the same been 
then in effect. In the event overpayments were 
made by the Port Authority as a result of the said 
revision to Exhibit D-3-C, the full amount of the 
overpayments shall be credited by the Operator to 
the Port Authority against future monthly payments 
by the Port Authority of the monthly gallonage 
fees.. Such credit shall be continued until the 
same is exhausted. In the event there are any 
monies owed to the Operator as a result of the 
said second revision of Exhibit D-3-C, then the 
full amount thereof shall be paid to the Operator 
after the receipt by the Port Afthority of the 
aforesaid statement of the Operator required under 
paragraph (E)(3) hereof, said payment to be made 
no later than the date of the last monthly payment 
of the monthly gallonage fees for the fiscal con
tract year ending April 30, 1985. 

(J) It is specifically understood and 
agreed that the provisions of paragraph (G) of 
this Article XII shall pertain and apply to the 
obligations of the Operator under paragraphs (H) and 
I hereof, including the statements, revised Exhibits, 
computations, comparisons and conclusions to be 
made by the Operator thereunder. Notwithstanding 
the foregoing, however, in addition to and without 
limiting the provisions of said paragraph (C), it 
is specifically understood and agreed chat all of 
the items, computations and revised Exhibits re
quired to be submitted by the Operator under paragraph 
(H) and I hereof shall be submitted subject to the review of 
the Port Authority, and further, that the Port 
Authority, upon its review of the same, shall have 
the right to require the Operator to correct any 
of the said items, computations and revised Exhibits 
and the Operator shall promptly make all such 
corrections." 

4. Article XIII of the Agreement as previously amended 
shall be further amended as follows: 

(a) Paragraph (b) thei-eof shall be amended to read 
as follows: 
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"(b) The Operator in its own name as assured 
and with the Port Authority included as an additional 
insured, but only as to the policies named in items II 
and III below, shall maintain and pay the premiums on 
the following described policies of insurance which shall 
cover its operations hereunder and which shall be kept 
in effect during the entire period of this Agreement; 

I. 

Description 

Workers' Compensation Insurance 
Employer's Liability Insurance 

Limit of Liability 

Statutory as required 
$500,000 pe r occurrence 

II, Liability Insurance 

A. Airport Premises - Operations 

Comprehensive General Liability, 
including automotive vehicles 
(covering owned, hired, and non-
owned vehicles), and pro
ducts hazards, completed 
operations, explosions, 
collapse and underground 
property damages coverages and 
with a contractual liability 
endorsement reflecting the 
indemnities set forth in para
graph (a) of this Article XIII 
combined single limit for bodily 
injury and property damage, said 
insurance not to contain any care, 
custody or control exclusions 
except for petroleum products in 
the care, custody and control of 
Lhe Operator. 

B. Automotive Vehicles (while away 
from Airport premises) 

Comprehensive Automotive 
Vehicles Liability covering 
owned, hired and non-owned 
vehicles, combined single 
limit for bodily injury and 
property damage. 

III. Environmental Impairment 

$250,000,000 each 
occurrence subject to 
a $250,000,000 annual 
policy aggregate for 
products hazards coverage 

?50,000,000 each 
occurrence 

$4,000/000 per claim 
subject to a deduct
ible of $5,000 per 
claim and 58,000,000 
annual policy 
aggregate. 
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IV. The insurance policies required under Items II and III 
above shall also provide or contain an endorsement pro
viding that the protections afforded the Operator there
under with respect to any claim or action against the 
Operator by a third person shall pertain and apply with 
like effect with respect to any claim or action against 
the Operator by the Port Authority, but said endorsement 
shall not limit, vary, change or affect the protections 
afforded the Port Authority thereunder as an additional 
insured." 

(b) (1) The first subparagraph of paragraph (c) of 
Article XIII shall be amended to read as follows: 

"The Operator shall during the effective 
period of this Agreement, insure and keep insured the Under
ground Aviation Fuel System (other than the hydrant carts) to 
the extent of 100% of the replacement value thereof against 
such hazards and risks as may now or in the future be included 
under the Standard Form of Fire Insurance Policy of the State 
of New Jersey and also against damage or loss by windstorm, 
cyclone, tornado, hail, explosion, riot, civil commotion, 
aircraft, vehicles and smoke, under the Standard Form of Fire 
Insurance policy of New Jersey and the form of extended cover
age endorsement prescribed as of the effective date of said 
insurance by the Hating Organization having jurisdiction, and 
also covering boiler and machinery hazards and risks in a 
separate insurance policy or policies or as an additional 
coverage endorsement to the aforesaid policies in the form as 
may now or in the future be prescribed as of the effective 
date of said insurance by the Rating Organization having 
jurisdiction and/or the Superintendent of Insurance of the 
State of New Jersey." 

(2) Said paragraph (c) of Article XIII shall 
ha further amended by adding at the end thereof a new subparagraph 
to read as follows: 

"Any and all insurance policies required 
under this paragraph (c) shall provide that the insurance 
carrier expressly agrees to waive its rights of subrogation 
with respect to claims for loss or damage to the System 
against the Airline Users." 

(c) Paragraph (d). of said Article XTTT shall be 
amended to read as follows: 
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" (r.) In addition to the foregoing, the Operator, 
in its own name as insured, and including the Port Authority 
as an additional insured, shall during the effective period 
of this Agreement maintain and pay the premium, on a policy 
of insurance covering, 

(i) to the extent of the replacement 
value thereof, on all aviation fuel stored in tho 
System from the time such fuel is accepted on 
delivery until it is transferred into an Aircraft 
operator's aircraft hereunder, covering physical 
loss or damage insurance from any cause on an all-risk 
basis except for the perils of (1) delay, deterioration, 
inherent vice and/or loss of market, (2) mysterious 
disappearance or unexplained shortages disclosed by 
the taking of inventory, (3) hostile or warlike 
action in time of peace or war, (4) infidelity or 
dishonesty of any employee of the Operator, (5) 
nuclear explosion and radiation contamination, and 
(6) loss or damage cause by or resulting from the 
explosion or rupture or bursting of pressure 
vessels or pipes (however, explosion, rupture or 
bursting of oil transfer lines and associated 
piping and equipment to and from storage tanks and 
facilities are covered), or steam boilers, or 
steam pipes, or steam turbines, or steam engines, 
or flywheels, owned or operated by the Operator, 
or mechanical or machinery breakdown; and 

(ii) fidelity insurance, to the extent of 
$100,000 per employee, plus $900,000 per occurrence. 

Any and all policies of insurance required under sub
paragraph (i) of this paragraph (d) shall provide that 
the insurance carrier expressly agrees to waive its 
rights of subrogration with respect to any claims for 
loss against the Port Authority." 

(d> Paragraph (e) of said Article XIII shall be 
amended to read as follows: 

"(e) Certified copies of the aforesaid policies 
of insurance or a certificate or certificates evidencing 
the existence thereof or binders shall be delivered tc the 
Port Authority prior to the commencement of operations 
hereunder, and in the event binders only have been so 
delivered then certified copies of the policies or a certi
ficate or certificates evidencing the existence thereof 
shall be delivered to the Port Authority within ten (10) 
days after the execution of this Agreement, and certified 
copies or certificates of renewal policies at least fifteen 
(15) days before the expiration of the original policies. 
Each such copy or certificate shall contain a valid pro
vision or endorsement to the effect that the policy may 
not be cancelled, terminated, changed or modified without 
giving thirty (30) days' written notice thereof to the 
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Port Authority. Each certified copy of the foregoing re
quired policies of insurance or each certificate thereof 
shall contain an additional endorsement providing that the 
insurance carrier shall not, without obtaining express 
advance permission from the General Counsel of the Pert 
Authority, raise any defense involving in any way the 
jurisdiction of the tribunal, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, 
the governmental nature of the Port Authority, or the 
provisions of any statutes respecting suits against the 
Port Authority. Any renewal policy or certificate shall 
be delivered to the Port Authority at least fifteen (15) 
days prior to the expiration of each expiring policy, 
except for any policy expiring after the date of expiration 
of the term of this Agreement. The aforesaid insurance 
shall be written by a company or companies approved by 
the Port Authority, the Port Authority agreeing not to 
withhold itii approval unreasonably. If at any time, the 
policies obtained under this Agreement shall be or become 
unsatisfactory to the Port Authority either as to form or 
substance, or if any of the carriers issuing such policies 
shall be or become unsatisfactory to the Port Authority, 
the Lessee shall promptly obtain a new and satisfactory 
policy in replacement. If the Port Authority at any time 
so requests, a certified copy of each of the policies shall 
be delivered to the Port Authority." 

"The Operator shall procure, and at all times 
during the effective period of the Agreement maintain in 
full force and effect an Agreement of Guaranty execvited 
by Allied Maintenance Corporation (the parent company of 
which the Operator is a wholly-owned subsidiary) wherein 
and whereby Allied Maintenance Corporation absolutely and 
unconditionally guarantees that the Operator will faith
fully perform and fulfill everything on its part to be 
performed and fulfilled under the Agreement and any a.mend-
ments and/or supplements thereto. Such Guaranty of Allied 
Maintenance Corporation shall be in the form attached hereto 
and marked 'Exhibit G-1'." 

f. Arhi rift XXVTTT of the Agreempnt, as heretofore 
amended, shall be further amended by deleting the words 
"eight percent (8%)" appearing in the penultimate sentence 
thereof and by substituting in lieu thereof the words "ten 
per cent (10%)". 
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Effective as of September 1, 1982 (or on the later date 
set forth in the Port Authority's notice pursuant to para
graph 10 hereof): 

7. Article II of the Agreement, as heretofore 
amended, shall be further amended to read as- follows: 

"Article II. Receipt, Storage and Distribution 
of Aviation Fuel 

(a) After the opening and activation of 
either Passenger Terminal Building B or Passenger 
Terminal Building A, whichever Passenger Terminal 
Building is first completed and occupied by the Air
line Lessees the System, or at least the necessary 
portion thereof, will be activated and put into 
service so as to accomplish the required into-plane 
fueling services for the Airline Lessees of the 
completed Passenger Terminal Building. At such time 
the Operator, in accordance with and in full compli
ance with the aircraft fueling i-:'Ocedures outlined 
in Exhibit C, attached hereto and made a part hereof, 
shall commence the performance of the services needed 
fox the receipt, storage and distribution of aviation 
fuel and the into-plane delivery of such fuel into 
aircraft of the Airline Lessees of the completed 
Passenger Terminal Building through hydrants located 
undftr tViP paving of the Aircraft Gate Positions and 
thence through the hydrant carts located on the 
Aircraft Gate Positions of such Airline Lessees and 
also, as necessary, into-plane delivery of aviation 
fuel from fuel trucks into aircraft of such Airline 
Lessees. 

The Operator shall also maintain the 
System and continue the care-taking service as to 
the remaining portion, if any, of the System which 
as of such time has not yet been activated and until 
such time as the entire System is activated. 

(b) As part of its services hereunder 
in operating the System, the Operator, on behalf 
of each Fuel Storage Permittee and as agent of 
each such Fuel Storage Permittee shall accept the 
aviation fuel delivered by each such Fuel Storage 
Permittee or by its Supplier. The acceptance of 
aviation fuel by the Operator on behalf of each 
Fuel Storage Permittee shall be limited to the 
extent that the fuel tank storage capacity made 
available to the Fuel Storage Permittee is sufficient 
to accommodate such aviation fuel delivered for 
such Fuel Storage Permittee. 

(c) Without limiting any other obligation 
of the Operator under this Agreement, the Operator 
shall perform the services contemplated in this 
Agreement in conformance with the standards and 
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procedures specified in Exhibit C and in Exhibit 
X, attached hereto and hereby made a part hereof, 
provided, however, that the Port Authority may 
agree with fifty percent (50%) of all Airline 
Lessees representing seventy-five percent (75%) of 
the total gallons of aviation fuel delivered into 
Aircraft during the twelve (12) consecutive calendar 
months preceding such agreement, as to changes in 
said Exhibit X. 

(d) The Operator shall carefully segre
gate aviation fuel of different grades, received, 
stored in and delivered from the fuel storage 
facilities of the System. The Cperator may, 
however, commingle aviation fuel owned by a Fuel 
Storage Permittee with aviation fuel owned by 
other Fuel Storage Permittees provided that such 
aviation fuel is of the same grade, and, if from 
time to time directed by th*2 Port Authority, tho 
Operator shall so commingle. As used herein, the 
word 'grade' shall be deemed to refer to octane 
rating, lead content and any other variable element 
which affects the character or quality of the 
fuel. Aviation fuel shall not be deemed to be of 
a different grade i f the specifications of such 
fuel come within the maximum and minimum current 
standards allowed in the specifications provided 
in an Aircraft Operator's contract for the purchase 
of aviation fuel or within the current standards 
usually accepted from its suppliers within the con
tinental United States under similar circumstances. 

Notwithstanding the foregoing, the 
Operator shall not commingle bonded aviation fuel 
with non-bonded aviation fuel, but may commingle, 
in storage tanks reserved exclusively for bonded 
aviation fuel and designated as bonded storage 
tanks, bonded aviation fuel of a Fuel Storage 
Permittee with bonded aviation fuel owned by other 
Fuel Storage Permittees, provided that such bonded 
aviation fuel is of the same grade. As used 
herein the words 'bonded aviation fuel' shall mean 
aviation fuel imported by an Aircraft Operator or 
its supplier under U.S. Customs Warehouse Bond and 
as to which the Aircraft Operator or its supplier 
has delivered to the Port Authority or to the 
Operator, all necessary and appropriate certi fica-
tions with respect to the grade and specifications 
of such bonded aviation fuel. 

(e) The Operator shall make available 
to the Fuel Storage Permittees such existing tanks 
as are necessary for the proper operation of the 
System as such tanks may from time to time be 
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provided by the Port Authority (it being understood 
and agreed that the Port Authority may at any time 
and from time to time modify or otherwise alter 
the System including the number, type and location 
of the tanks comprising a part thereof). The 
Operator shall, upon notice from the General 
Manager so to do given at any tine and from time 
to time, change such tank assignments in accordance 
with his directions. 

(f) Notwithstanding the acceptance of 
aviation fuel from or on behalf of the various 
Fuel Storage Permittees and the storage of fuel in 
the fuel storage facilities of the System neverthe
less, title to all such aviation fuel shall remain 
in the Fuel Storage Permittee, v;ith respect to 
fuel stored by such Fuel Storage Permittee until 
into-plane delivery of such fuel has been made 
into the Aircraft (or in the case of a Fixed Base 
Operator into trucks of such Fixed Base Operator), 
at which time title to such aviation fuel shall 
pass to the Aircraft Operator operating such 
Aircraft. 

(g) It is acknowledged that the agreement 
to be entered into between the Operator and each 
Fuel Storage Permittee is to be in the form and 
substance of the exhibit att«chftd hî reho and 
hereby made a part hereof and marked Exhibit Y-l, 
where the Fuel Storage Permittee is an Aircraft 
Operator, and in the form and substance of the 
exhibit attached hereto and hereby made a part 
hereof and marked Exhibit Y-2, where such Fuel 
Storage Permittee is a Supplier of an Aircraft 
Operator (said Exhibits, as the same may hereafter 
be supplemented and amended, being herein in this 
subparagraph (g) sometimes collectively referred 
to as 'the Operator's fuel service agreements'). 
It is hereby recognized and agreed that said 
Exhibits Y-l and Y-2 are in final form with the 
exception of Paragraphs 1101 and 1102 of each of 
the said Exhibits, which paragraphs are in pre
liminary form and are being revised by the Operator, 
and that said revisions shall be completed prior 
to the effective date herein set forth. It is 
further agreed that upon the Operator's finalization 
of the said paragraphs 1101 and 1102 of the said 
Exhibits and after the Port Authority's review and 
approval of the same, an appropriate Supplemental 
Agreement to this Agreement shall be entered into 
between the Port Authority and the Operator which 
shall provide for the incorporation of the final 
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version of the said paragraphs 1101 and 1102 into 
Exhibits Y-l and Y-2 and appropriate revisions to 
this Agreement. It is also acknowledged that the 
Operator's fuel service agreements contain provisions 
concerning losses of aviation fuel stored in the 
System. As between the Port Authority and the Operator, 
it is expressly agreed that in the event of any incon
sistency between the provisions of the Operator's 
fuel service agreements and this Agreement, the 
provisions of this Agreement shall prevail and 
control. The Operator shall not discriminate 
against any Fuel Storage Permittee and shall not 
act arbitrarily and capriciously under the Operator's 
fuel service agreements. 

It is further expressly agreed that 
in the event of any difference or dispute with 
respect to any of the Operator's fuel service 
agreements between the Operator and any Fuel 
Storage Permittee, the Operator shall keep the 
Port Authority advised of the status of any such 
difference or dispute. The Operator shall use all 
reasonable efforts to attempt to resolve said 
difference or dispute. If said difference or dis
pute is not resolved by the Operator and the Fuel 
Storage Permittee, the Operator shall give the 
Port Authority notice of the fact that it has been 
unable to resolve said dispute o r difference. The 
Port Authority shall have the right upon receipt 
of such notice or a similar notice from the Fuel 
Storage Permittee to participate with the Operator 
and with the Fuel Storage Permittee in efforts to 
resolve said difference or dispute, it being 
understood that the basic principles involved in 
any resolution of such difference or dispute shall 
be the provisions of the Master Lease, this Agree
ment, the Fuel Storage Permits and the Operator's 
fuel service agreements. Nothing contained herein 
shall be deemed to preclude the Operator or any 
Fuel Storage Permittee who has a dispute with the 
Operator under the Operator's fuel service agreement 
from litigating that dispute in the appropriate 
forum. It is expressly recognized that changes in 
the operation of the System may be required or 
appropriate as a result of changed circumstances, 
reflected to some extent in the Operator's fuel 
service agreements and in the permits of the Fuel 
Storage Permittees. The Operator shall accommodate 
its-elf to the changed circumstances and shall 
accomplish such changes as are required or appropri
ate in the operation of the System. 
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(h) The Operator hereby acknowledges 
that it has received the forms of permits to be 
issued by the Port .Authority to Fuel Storage 
Permittees, and that there are four such forms of 
permits: a form for a Fuel Storage Permittee which 
is a Master Lessee (as therein defined); a form 
for a Fuel Storage Permittee which is Scheduled D 
Airline fas therein defined) and not a Master 
Lessee; a form for a Fuel Storage Permittee which 
is a Supplier; and a form for a Fuel Storage 
Permittee which is a Fixed Base Operator. The 
Port Authority agrees to keep the Operator a d v i s e d 
as to a current listing of Fuel Storage Permittees. 

The Operator shall not make any 
change in Exhibit Y-l or Exhibit Y-2 to be entered 
between the Operator and any Fuel Storage Permittee 
without the prior written approval of the Port 
Authority. 

(i) The Operator shall also distribute 
and make into-plane fuel deliveries of the aviation 
fuel stored in the aforesaid fuel storage facilities 
of the System on behalf of each Airline Lessee to 
the aircraft of each such Airline Lessee principally 
by use of the Underground Fuel Distribution System 
and at times, as directed by the Port Authority's 
General Manager of New Jersey Airports, by means of 
refueler trucks, which truc)cs shall be filled in the 
True): Fill Stand of the System. 

(j) The into-plane fuel delivery by means 
of the System shall be through available Underground 
Piping to hydrants located under the pavements of 
the Airline Les.sees' Gate Positions and from such 
hydrants through hydrant carts located on the Airline 
Gate Positions. 

(k) The Operator shall also perform, for 
the Airline Users all necessary defueling operations 
at a separate rate (not to be included in the Operator 
bid) of $.03 per gallon to be paid by the Airline User 
to and retained by the Operator. 
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8. Paragraph (A) of Article XII of the Agreement, 
as previously amended, shall be further amended to read as 
follows: 

"(A) Not later than the 20th day of 
June, 1979 and not later than the 20th day of each 
and every month thereafter during the effective 
period of this Agreement, including the month 
following the expiration or earlier termination 
thereof, the Operator shall certify to the Port 
Authority by means of a sworn statement of a 
responsible fiscal officer of the Operator the 
following: 

(1) The number of gallons of 
aviation fuel delivered by the Operator into 
the aircraft of all Airline Users other than 
Fixed Base Operator(s) during the preceding 
calendar nonth; 

(2) The number of gallons of 
aviation fuel delivered by the Operator into 
the fuel trucks of each Fixed Base Operator 
during the preceding calendar month; 

(3) The number of gallons of 
aviation fuel received from, each Aviation 
Fuel Supplier on behalf of each Fuel Storage 
Permittee during the preceding calendar month; 

(4) The number of gallons of 
aviation fuel received from each Fuel Storage 
Permittee which is not an Aviation Fuel Supplier 
during the preceding calendar month; 

(5) The number of gallons of 
aviation fuel delivered by the Operator into 
the aircraft of each Airline Customer of each 
Aviation Fuel Supplier during the preceding 
calendar month; 

(6) The number of gallons of 
aviation fuel delivered by the Operator into 
the aircraft of each Fuel Storage Permittee 
during the preceding calendar month; 

(7) The number of gallons of 
aviation fuel received from each Aviation 
Fuel Supplier on behalf of each of its customers 
who are general aviation aircraft operators 
during the preceding calendar month; 
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(8) The total number of labor 
hours of the types included in the Projected 
Costs expended during the preceding calendar 
month, listed by craft and showing both 
straight time and overtim.e, covering the 
Operator's performance of all of its obliga
tions under this Agreement. 

The statement covering item (2) 
shall also be delivered to the Fixed Base Operator; 
the statements covering items (3) and (4} shall 
also be delivered to each Fuel Storage Permittee, 
and when such Permittee is a Supplier, the statement 
shall individually list each Fuel Storage Perrr.ittee 
for whom the receipt and/or delivery of the avia
tion fuel has been made; the sta tement covering 
item (5) shall also be suplied to each Airline 
Customer as to deliveries to its aircraft; the 
statements covering item (6) shall also be delivered 
to each Fuel Storage Permittee." 

9. Article X.KV of the Agreement, as previously 
amended, shall be further amended as follows: 

(a) Subparagraph (k) thereof shall be amended 
to read as follows: 

"(k)(l) 'Supplier' or 'Aviation Fuel 
Supplier' shall mean a person, corporation or 
other legal entity engaged at the Airport in the 
business of supplying aviation fuel to an Aircraft 
Operator. 

(2) 'Fuel Storage Permittee' shall 
mean an Aircraft Operator or a Supplier which 
holds a permit to store aviation fuel in the fuel 
storage facilities of the System. 

(3) 'General aviation aircraft 
operator' shall mean the operators of private, 
corporate or itinerant aircraft, helicopters or 
air taxis." 

(b) Subparagraph (n) shall be added at the end 
thereof to read as follows: 

"(n) 'Master Lease' shall mean the several 
agreements of lease made as of various datfis bc^tween 
the Port Authority and several of the airlines engaged 
in air transportation services at the Airport and 
covering certain premises thereat, all of which are 
uniform as to provisions of Sections 17, 18, 19, 20 
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and Schedule D thereof with respect to the receipt, 
storage and distribution of aviation fuel, as the 
same has been and may hereafter be extended, amended 
or supplemented." 

10. With respect to the said effective date of para
graphs 7 through 9 hereof, it is hereby agreed that in the 
Rvent- thft .*?vipplf̂ mpnts tc* thP Master T.pasp to hft entered into 
between the Port Authority and the Airlines who are parties to 
the Master Lease, as defined in the Agreement, as hereby amended, 
containing provisions amending the Sections thereof which cover 
the receipt, storage and distribution of aviation fuel at the 
Airport, are effective on a date later than September 1, 1982, 
then said paragraphs 7 through 9 hereof shall be effective as 
of such later date which date shall be set forth in a written 
notice given by the Port Authority to the Operator. 

11. It is specifically understood and agreed that 
neither this Supplement nor anything contained herein shall 
or shall be deemed to limit, modify or affect in any way the 
rights of the Port Authority to require the Operator to 
increase its employee complement of qualified employees in 
accordance with and pursuant to Article V and XX. 

12. The Operator hereby understands and agrees 
that the execution by the Port Authority of this Supplement 
No. 5 and delivery to the Operator of a fully executed copy 
thereof shall not be or be deemed to be a waiver by the Port 
Authority of any rights or private remedies reserved to the 
Port Authority under the Agreement or otherwise available 
under law to recover damages, including without limitation, 
treble damages, costs and attorney's fees, or to obtain 
other available relief or private remedy for damages sus
tained as a result of or arising out of collusive bidding 
practices, violations of any of the anti-trust laws of the 
United States or the States of New York or New Jersey, or 
other wrongful actions engaged in by the Operator or others. 
The Operator hereby agrees not to raise the execution of 
this Supplement No. 5 by the Port Authority and the delivery 
thereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private 
remedies. 

13. Neither the Com.missioners cf the Port Authority 
nor any of them, nor any officer, agent or employee thereof, 
shall be charged personally by the Operator with any liability, 
or held liable to it under any term or provision of the 
Agreement, or because of its execution or attempted execution 
or because of any breach thereof. 
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14. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and 
remain in full force and effect. 

15, This Supplemental Agreement and the Agreement 
which it amends constitute the entire agreement betv;een the 
Port Authority and the Operator on the subject matter, and 
may not be changed, modilitid, discharged or extended except 
by instrument in writing duly executed on behalf of both the 
Port Authority and the Operator. The Operator agrees that 
no representations or warranties shall be binding upon the 
Port Authority unless expressed in writing herein. 

IN WITNESS WHEREOF, the Port Authority and the 
Operator have executed these presents, as of the date first 
above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORX 
AND NEW JERSEY 

.By ..>/?A^. 
'y~^f 

gfl.-QWHGW-

\zj^^^;^^^^:^ 
(Seal) 

imiiLiit 
Secretary 

ALLIED AVIATION SERVICE COMPANY 
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EXHIBIT D-3-A 

GALLONAGE FEES 
5/1/82 - 4/30/83 

G.tLLO::S OF AVIATION FUEL 
DELIVERED INTO AIRCRAFT PER MONTH 

0. 0 
1 0 . 5 
1 1 . 0 
1 1 . 5 
1 2 . 0 
1 2 . 5 
1 3 . 0 
1 3 . 5 
1 4 . 0 
1 4 , 5 
1 5 . 0 
1 5 . 5 
1 6 . 0 
1 6 . 5 
1 7 . 0 
1 7 . 5 
1£ . 0 
I S . 5 
1 9 . 0 
1 9 . 5 
20 . 0 
2D. 5 
2 1 . 0 
2 1 , 5 
2 5 . 0 
: : ? . 5 
z S . 0 
2 3 , 5 

- 1 0 . 5 l - < i l l i o n 
- 1 1 . 0 
- 1 1 . 5 
" 1 2 . 0 
- 1 2 . 5 
- 1 3 . 0 
- 1 3 . 5 
- 1 4 . 0 
" 1 4 . 5 
- 1 5 . 0 
- 1 5 . 5 
- 1 6 . 0 
- 1 6 . 5 
- 1 7 . 0 
- 1 7 . 5 
- I S . O 
- 1 8 . 5 
- 1 9 . 0 
- 1 9 . 5 
- 2 0 . 0 
- 2 0 . 5 
- 2 1 . 0 
- 2 1 . 5 
- 2 2 . 0 
- 2 2 . 5 
- 2 3 . 0 
- 2 3 . 5 
and O v e r 

G a l l o n s 

UNIT COST 
PER GALLON 

$.04763 
.0453S 
-04334 
.04147 
.03976 
.0382C 
.03675 
.03541 
.03416 
.03300 
.03192 
.03091 
.02995 
.02906 
.02822 
.02743 
.0P66S 
.02598 
.02532 
.02467 
.02407 
.02348 
.02294 
.02242 
.02192 
.02145 
.02100 
.02055 

^P 
For •the-'Pbrt Authority 

Initialled: 

For//he Operator 



EXHIBIT D-3-B 

GALLONAGE FEES 
5/1/83 - 4/30/84 

GALLONS O" .AVIATION FUEL 
D?.l.l\-ZrtZO INTO AIRCRAFT PER MONTH 

0. 0 
10.5 
11.0 
11. 5 
12. 0 
12.5 
13.0 
13.5 
K.O 
14. S 
15.0 
15. 5 
15.0 
16.5 
17.0 
17. 5 
18. 0 
13.5 
19.0 
19. 5 
20. 0 
20, 5 
21. 0 
21. 5 
22.0 
.?2. 5 
23. 0 
23. 5 

_ 
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-
-

£ r 

10.5 Million 
11. 0 
11.5 
12. 0 
12. 5 
13.0 
13.5 
14.0 
14-5 
15.0 
15.5 
16. 0 
16.5 
17.0 
17.5 
IP.O 
18.5 
19. 0 
19-5 
20. 0 
20. 5 
21.0 
21.5 
22. 0 
22. 5 
23. 0 
23-5 
d Over 

Gallons 

Vl^lT COST 
PER GALLON 

S.0523C 
.04584 
.04761 
-04555 
.04369 
.04196 
.04037 
.03892 
.03755 
.03627 
.03503 
.03397 
.03293 
.03195 
.03103 
.03017 
.02934 
.02858 
.0278'? 
.02714 
.02648 
.02585 
.02525 
.02467 
.02413 
.02'̂ fiO 
.02310 
.02264 

For the-^or t A.uthority 

Initialled: 

Fq^the Operator 



EXHIBIT D-3-C 

GALLONAGE FEES 
5/1/84 - 4/30/65 

GALLONS or AVIATION FUEL UNIT COST 
DrilVERED INTO .&.IRCRA.FT PER MONTH PER GALLON 

5.05618 
.05363 
.05129 
.04915 
.04719 
,04538 
.04369 
.04213 
.04068 
.03933 
.03805 
- 03686 
.03575 
.03470 
.03371 
.03276 
.03188 
.03105 
.03025 
.02950 
.02877 
.02808 
.02744 
.02681 
.02621 
.02565 
.02510 
.02457 

0.0- 10.5 Million 
10. 5-11.0 
11.0-11.5 
11.5 - 12.0 
12.0 - 32.5 
12. 5-13.0 
13.0 - 13.5 
13.5 - 14.0 
14.0 - 14.5 
14.5 - 15. 0 
15.0 - 15. 5 
13. 5-16.0 
16.0 - 16.5 
16.5 - 17.0 
17.0 - 17.5 
17. 5 - 18. 0 
16.0 - 18.5 
16. 5-19.0 
19.0 - 19.5 
IS.5 - 20.0 
20.0 - 20. 5 
20.5 - 21.0 
21.0 - 21.5 
22.5 - 22. 0 
22.0-22.5 
12. 5 - 23. 0 
23. 0 - 23.5 
2J.5 and Over 

Gallons 

.--̂ P 
For th-er-PSrt Author i ty 

I n i t i a l l e d : 

p e r a t o r 



EXHIBIT G-1 

GUARANTY 

KNOW ALL MEN BY THESE PRESENTS: 

WHEREAS, THE PORT AUTHORITY OP NEW YORK AND NEW JERSEY 
(hereinafter referred to as the "Port Authority") is about to 
enter into the foregoing attached Supplemental Agreement No. 5 
(hereinafter referred to as the "Supplemental Agreem.ent") to a 
certain Agreement bearing Port Authority designation AN-652 (which 
Agreement as heretofore amended and as further amended by the 
aforesaid Supplemental Agreement is hereinafter referred to as the 
"Agreement") with ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY, INC 
(hereinafter and in the Aoreement referred to as the "Operator") 
which Agreement covers services to be performed by the Operator 
including the operation, maintenance and repair of facilities 
for the receipt, storage and distribution of aviation fuel at 
NewarJc International Airport. 

WHEREAS, the Agreement imposes certain terms and 
conditions upon the Operator including the obligation of the 
Operator to procure and maintain with the Port Authority the 
Guaranty of Allied Maintenance Corporation guaranteeing to the 
Port Authority the performance by the Operator of all of the terms 
and conditions imposed upon the Operator by the Agreement; and 

WHEREAS, ALLIED MAINTENANCE CORPORATION (hereinafter 
referred to as "the Guarantor"), a corporation of the State of 
New York having its principal place of business at Two Pennsylvania 
Plaza, New York, New Yor)^ 10121, is the absolute and unconditional 
owner of all of the issued and outstanding voting shares of the 
capital stocJc of the Operator which was organized by and through 
the efforts of said Guarantor; and 

WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate 
rights, powers, privileges and franchises and in fulfillment of 
its corporate purposes and objects; and 

WHEREAS, in order to induce the Port Authority to enter 
into and execute the Supplemental Agreement, the Guarantor has 
offered to absolutely and unconditionally guarantee the performance 
by the Operator of all of the terms, covenants and conditions of 
the Agreement on the part of the Operator to be performed, fulfilled 
and observed to the extent set forth herein; and 
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WHEREAS, the execution of the Supplemental Agreement 
by the Port Authority will inure to the benefit of and enhance, 
promote and develop the business of the Guarantor; 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
SupplemenLal Agreement with the Operator, the Guarantor does 
hereby covenant and agree with the Port Authority as follows: 

1. The Guarantor hereby absolutely and unconditionally 
guarantees, promises and agrees that the Operator will duly, 
punctually and faithfully perform, fulfill and observe each and 
every term, covenant and condition of the Agreement on the part 
of the Operator to be performed, fulfilled and observed, provided, 
however, with respect to claims for bodily injury (including death) 
and property damage the Guarantor's liability under this Guaranty 
shall be limited to the risks to be insured pursuant to ^rti-rlf VIII 
and paragraph (b) of Article XIII of the Agreement, as amended by 
Supplemental Agreement No. 5 thereto, and shall in no event exceed 
the amount for which the Operator is obligated to be insured pursuant 
to said .\rticle VIII and the said paragraph (b) of Article XIII with 
respect to injury or damage involved in the particular case, but 
said proviso shall not apply to claims for petroleum loss to the 
extent the Operator may be liable to the Port Authority with respect 
to such claims. 

2., The Guarantor hereby waives and dispense.s with any 
notice of non-observance, non-performance or non-fulfillment on the 
part of the Operator or proof of notice or demand to charge the 
Guarantor therefor and agrees that the validity of this Guaranty 
and the obligations of the Guarantor hereunder shall in no wise be 
terminated, affected or impaired by reason of any failure of the 
Port Authority to insist upon strict performance by the Operator 
under the Agreement or by the assertion by the Port Authority against 
the Operator of any of the rights or remedies reserved to the Port 
Authority under the provisions of the Agreement, or by the withdrawal, 
discontinuance or settlement of any judicial or other proceedings 
brought by the Port .Authority against the Operator. 

3. The liability of the Guarantor hereunder shc.ll 
in no way be affected by: 

(a) The release or discharge of the Operator 
in any creditors', receivership, bankrupcy or other similar 
proceedings-

(b) The impairment, limit^rtlon or modification 
of the liability of the Operator or its estate in bankruptcy, 
or of any remedy for the enforcement of the Operator's said 
liability under the Agreement, resulting from the operation of 
any present or future provision of the Bankruptcy Code or 
any other statute or from the decision of any court having 
jurisdiction over the Operator or its estate. 
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ic) The rejection or disaffirmance of the Operator 
in any creditors', receivership, bankruptcy or other similar 
proceedings. 

(d) Any disability or any defense of the Operator. 

4. This Contract of Guaranty shall remain and continue 
in full force and effect as to any and every renewal, modification 
or extension of the Agreement whether in accordance with the terms 
of the Agreement or by a separate or additional document, and not
withstanding any such renewal, modification or extension, whether 
or not the Guarantor has specifically consented to such renewal, 
modification or extension. The liability of the Guarantor here
under shall in no way be affected by the failure of the Port 
Authority to obtain the Guarantor's consent to any such renewal, 
modification or extension, notwithstanding that the Port Authority 
may have previously obtained such consent with respect to a prior 
renewal, modification or extension. 

5. Effective as of the 1st day of May, 1982 this 
Guaranty shall be deemed to supersede and replace the Guaranty 
given by the Guarantor to the Port Authority under the date of 
April 18, 1973 and guaranteeing the obligations of the Operator 
under the Agreement, provided, however, the execution and 
delivery of this Guaranty by the Guarantor shall not operate to 
relieve the Guarantor from any obligation it may have under the 
Guaranty dated April 18, 1973 for any breaches, violations or 
omissions of the Operator occurring prior to May 1, 1982. 
The Guarantor expressly acknowledges that the said Guaranty 
dated April 18, 1973 remained and continued in full Force and 
effect during each and all of the extensions of the Agreement 
made prior to May 1, 1982. 

This Guaranty shall inure to the benefit of the Port 
Authority, its successors and assigns, and shall be binding upon 
the Guarantor, its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and 
delivered to the Port Authority this Guaranty the day 
of , 1982. 

ATTEST: ALLIED MAINTENANCE CORPORATION 

By_ 
Secretary 

(Title) President 

TsiFn 
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ST.a.TE OF NEW YORK ) 
: ss. 

COUNTY OF NEW YORK ) 

On the day of 1982, before me personally 
came , to me 
known who being by me duly sworn, did depose and say that he 
resides in ; 
that he is the President of Allied Maintenance Corporation, 
the corporation described in and which executed the foregoing 
instrument of Guaranty; that he well knows the seal of said 
corporation; that the seal affixed to said instrument is such 
corporate seal; that it was so affixed by the order of the 
Board of Directors of said corporation; and that he signed his 
name thereto by like order. 

(notarial seal and stamp) 
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ALLIED MAINTENANCE CORPOl^VTION 

Certification of Secretary 

I, Secretary of ALLIED MAINTENANCE 
CORPORATION, a corporation of the State of New York, do 
hereby certify as follows: 

1, Allied Maintenance Corporation is the uncondi
tional and absolute owner of all of the issued and outstanding 
voting shares of the capital stock of Allied Aviation Service 
Company of New Jersey, Inc., a corporation of the State of 
New Jersey. 

2. That the following is a full, true and correct 
copy of Resolutions duly adopted by the Board of Directors 
of Allied Mainttsnance Corporation at a meeting of the Board 
of Directors held on the day , 1982, duly 
called nnd held in accordance with the law of New York and 
the charter and by-laws of Allied .Maintenance Corporation, 
and that the said Resolutions are still in full force and 
effect: 

"RESOLVED, that in order to induce The Port 
Authority of New York and New Jersey to enter into 
and execute the foregoing attached Supplemental 
Agreement No. 5 with .Allied Aviation Service 
Company of New Jersey, Inc. covering the extension 
of the period and other terms and conditions of 
the Agreement, as defined in the attached Guaranty, 
and the receipt, storage and distribution of 
aviation fuel at Newark International Airport, 
this Corporation shall at all times during the 
effective period of the said Agreement, as the 
same may be extended, supplemented or amended, 
guarantee the obligations of Allied Aviation 
Service Company of New Jersey, Inc. and the 
full, punctual and faithful performance of all 
of the terms and conditions to be performed, 
fulfilled and observed by Allied Aviation Service 
Company of New Jersey, Inc. under the said 
Agreement, provided, however, fc.iat with respect 
to claims for bodily injury (including death) and 
property damage the Corporation's liability under 
said Guaranty shall be limited to the risks to be 
insured pursuant to Article VITI and paragraph 
(b) of Article XIII of the Agreement, as amended 
by the aforesaid Supplemental Agreement No. 5, 
and shall in no event e.xceed the amount 
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for which Allied Aviation Service Company of 
New Jersey, Inc. is obligated to be insured 
pursuant to said Article VIii and paragrapli 
(b) of Article XIII with respect to injury 
or damage involved in the particular case, 
but said proviso shall not apply to claims 
for petroleum loss to the extent Allied Aviation 
Service Company of New Jeri'-ey, Inc. may be liable 
to The Port Authority of New York and New Jersey 
with respect to such claim.s; and be it further 

"RESOLVED, that in the judgment of the Board 
of Directors, this action will effectuate the 
purposes and objectives of this Corporation, and 
will inure to the benefit of and promote, enhance 
and develop the business and assets of this 
Corporation and will generally promote its best 
interests; and be it further 

"RESOLVED, that the President or any Vice-
President of this Corporation, be and each of 
them is hereby authorized and directed to i:ial̂e, 
execute and deliver to the Port Authority on 
behalf of and in the name of this Corporation, 
a written Guaranty, guaranteeing the aforesaid 
Obligations of Allied Aviation Service Company 
of New Jersey, Inc. as set forth above; and be 
it further 

"RESOLVED, that the officers of this Corporation 
and each of thorn are hereby authorized and directed 
to take such steps, execute such documents and 
perform such other acts and things on behalf of 
this Corporation as may be necessary or convenient 
for the purpose of effecting such Guaranty." 

3, IN WITNESS WHEREOF, I have signed my ncime ?.nd 
affixed the corporate seal hereto, this day of , 1982 

'^ttujU-ciM^ 
Secr-fetary o f ALLIED M.AIKTENANCE 
CORPORATION 

^ /- n,-- r H'-r^M '/̂ Z • / / 
( S E A L ) 
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EXHIBIT X** 

Fueling Standards, Specifications and Delivery Procedures 

1. The Lessee hereby appoints the Port Authority's 
independent contractor (hereinafter called "the Operator") as 
its agent to accept delivery on its behalf of aviation fuel 
delivered to the Airport by the Lessee or by its supplier. 
The Operator's authority and responsibility in such respect 
shall be limited to (a) accepting only such deliveries of 
aviation fuel of which the Operator has been notified in 
advance in writing by the Lessee or its supplier, through 
its duly authorized officers, employees or agents, and (b) 
checking each delivery of aviation fuel for quantity and, as 
set forth in paragraph 2 hereof, examining each delivery of 
aviation fuel. The Lessee shall accept the Operator's deter
mination of the quantity of any delivery, except in the case 
of fraud, gross negligence or willful misconduct. The Operator 
shall acknowledge receipt of the aviation fuel so delivered and, 
after each such delivery, shall promptly forward to the Lessee 
a copy of its or its supplier's receipt for the aviation fuel 
so delivered. 

2. At the time of each delivery of aviation fuel, the 
Operator shall perform (and make a record thereof) simple 
visual tests and a millipore test to ascertain the correct 
grades of aviation fuel delivered to it regardless of any 
delivery ticket or loading certificate (or similar document), 
including the bright and clear test, the color test, and the 
specific gravity test and such other tests as may be required 
by the current standard industry practice. The Operator shall 
reject any aviation fuel which fails to meet such tests. All 
aviation fuel meeting such tests shall be taken into storage, 
at which time the Operator shall send a sample to an independent 
testing laboratory which shall perform the "8-point test" as 
defined in paragraph 9 hereof. 

3. At the time of, or prior to, each delivery, the 
Lessee or its supplier shall deliver to the Operator at the 
Airport, its delivery ticket or loading certificate (or 
similar document) which shall specify (i) the kind and grade of 
such aviation fuel, and (ii) the quantity thereof contained 
in the shipment being delivered to the Operator, and (iii) which 
shall state that if such aviation fuel is bonded aviation fuel 
that it is bohded aviation fuel. 
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4. If any of the aviation fuel delivered by or on behalf 
of the Lessee, including bonded aviation fuel, is contaminated, 
fails to meet the "S-point test" or otherwise becomes unfit For 
aviation use (hereinafter referred to as "condemned aviation fuel"), 
the Operator shall cause the same to be separately stored. If the 
condemned aviation fuel becomes such because of the sole negligence 
of the Operatorr its agents or employees, it shall be removed by the 
Operator at its expense from time to time so that it shall not 
interfere with the storage of any uncondemned aviation fuel. If 
the responsibility for the condemned aviation fuel is not so charge
able to the Operator, then it shall be removed or made usable by 
the Lessee or its supplier within 72 hours of notice of verification 
of its condemnation. If not so removed or made usable, then the 
Operator may remove the same, the expense of such removal to be paid 
by the Lessee, If any o i the aviation fuel delivered by or on behalf 
of che Lessee is condemned aviation fuel when delivered and by reason 
thereof any other aviation fuel with which it has been commingled has 
become condemned aviation fuel, the Lessee (a) within 72 hours of 
notice of verification thereof, shall remove, or shall cause its 
supplier to remove, all such aviation fuel which has become con
demned aviation fuel, and upon its failure to do so within such 
time, the Operator may remove the same, the expense of such removal 
to be paid by the Lessee, and (b) shall replace all aviation fuel 
which has become condemned aviation fuel, provided, however, that 
if the responsibility for the condemned aviation fuel shall be 
chargeable to the Operator as hereinabove set forth, it shall be 
removed by the Operator at its expense and the Operator shall re
place all such condemned aviation fuel at its expense. A party 
charged wi th responsibility for condemned aviation fuel shall 
also be responsible for the expenses of cleaning the storage tanks 
and replacing filter elements that have been contaminated by the 
condemned aviation fuel if such cleaning or replacement is nec
essary, provided, however, that the expenses of replacing any 
Lilter element shall be apportioned based upon the amount of time 
or usage preceding the event of contamination and the filter 
element's useful life. When any condemned aviation fuel has been 
made usable by the Lessee or its supplier, the Lessee shall furnish, 
or cause the supplier to furnish, to the Operator a document similar 
to that provided for in paragraph 3 hereof. 

5. promptly after each delivery to it of aviation fuel, 
the Operator shall complete a receipt showing the date and time 
of such delivery, the quantity of such delivery and the grade and 
source of the aviation fuel delivered. Such cecept shall be in 
such form as shall be prepared by the Operator and shall be pro
vided by the Operator. 

6. The Operator shall accurately meter the amount of 
all aviation fuel delivered into aircra ft of the Lessee. Promptly 
after such into-plane delivery by the Operator, the Operator shall 
complete, and have signed by an authorized employee of the Lessee, 
a dispensing ticket showing the grade and quantity of aviation fuel 
t';Gli\-ered, the date so delivered, the number of the aircraft and 
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the flight number. The dispensing ticket shall be in such form 
as shall be prepared by the Operator and shall be provided by 
the Operator. The Operator shall forward to the Lessee copies 
of the dispensing ticket, normally on the next succeeding day but 
never later than five days after into-plane delivery is made. 

7. Promptly after each defueling, the Operator shall 
complete and obtain a defueling ticket signed by an authorized 
employee of the Lessee, showing the quantity, as determined by 
the Operator, and the grade, as asserted by the Lessee, of the 
aviation fuel so defueled. The defueling ticket shall be in the 
same form as the dispensing ticket, except that when used as a 
defueling ticket the same shall be indicated by prominent marking. 
The Operator shall forward to the Lessee copies of each defueling 
ticKet, normally on the next succeeding day but never later than 
five days after each defueling. 

8. Once each day, as approximately the same time, the 
Operator shall measure the quantity, by grade, of the Lessee's 
aviation fuel in the storage tanks and tenders and refueling 
vehicles but excluding line displacements, and shall keep accu^ 
rate records of the same. Upon the Lessee's request, the Operator 
shall inform it of the amount of such fuel so measured. The 
Operator shall notify the Lessee, at least 4 8 hours in advance 
of the time when, in its opinion, additional deliveries of avia
tion fuel are required, and shall assist the Lessee in scheduling 
deliveries. 

9. The "8-point test" shall consist of the following: 

Specification 

1. Color, Saybolt, min. Plus 16 

2. API Gravity at 60** F 37° - 51** 

3. Flasli Point, TCC, min. lOO'T/Min. - ISO^F/Mox 

4. Copper Strip Corrosion, max. No. 1 

5. Freeze Point, ASTM D2386 max. Jet A - 40'*C 

Jet A-1 - 47'C 

6. Water Tolerance: 

Interface rating, max. 1(b) 

Ml Change, max, 1.0 
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* y 

7. D i s t i l l a t i o n : 

10% Evaporated, max. Temp. 4 00*'l' 

50% Evaporated, max. Temp. 4S0°F 

95% Evaporated, max. Temp, 465T 

Final Boiling Point, max- Temp. 550'*F 

Residue, max. ft 3.5% 

Loss, max. ^ 1.5% 

8. Water Separometer Index, 
Modified min. 85 

It is specifically understood and agreed that the contents 
of this Exhibit X form a part of an agreement between the 
Port Authority's independent contractor and the Lessee, 
and, further, that neither this Exhibit nor anything con
tained herein shall limit, modify or alter any xights and 
remedies or obligations of the Port Authority or the lessee 
under the Master Lease or constitute the Port Authority as 
a party to the said agreement betv.'eon tho contractor and 
the Lessee. It is further specifically understood and agreed 
that neither this Exhibit nor anything contained herein shall 
be deemed to impose any liability or responsibility of any 
type v7hatsoevGr on the part of the Port Authority for any 
failure of the Operator to perform or for any improper 
performance by the Operator of any of its obligations under 
the said agreement between the contractor and the Lessee. 

J ^ ^ " ^ 
For the POjt Authority 

Ini ' . :iallod; 

Fo? theOporator 
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AIRLINE FORM 
9/30/82 

EXHIBIT V-1 

AGREEMENT 

AGREEMENT made as of September 1, 1982, between 

ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY, INC., d New 

Jersey corporation, with an office at Newark International 

Airport, Newark, New Jersey 07201 ("Allied"), and 

, a 

corporation, with an office at 

(-Airline"). 

WHEREAS, the Master Lease (as defined in paragraph 

10)) sets forth the basic arrangement between The Port 

Authority of New York and New Jersey ("Port Authority") and 

the Master Lessees signatory thereto with respect to provid

ing/ operating and maintaining the Aviation Fuel Storage and 

Distribution System ("System") for the receiving, storage 

and distribution of aviation fuel at Newa.rk International 

Airport ("Airport"), including provisions for the designa

tion by the port Authority of an independent contractor to 

operate the System; and 

WHEREAS, the Port Authority has designated Allied as 

the independent contractor to operate the system; and 

WHEREAS, the Master Lease provides for the issuance 

of fuel storage permits (as therein defined) to fuel storage 

permittees (as therein defined) to effectuate the provisions 

of the Master Lease with respect thereto; and 



WHEREAS, the Airline Is a fuel storage permittee of 

the Port Authority; and 

WHEREAS, the Master Lease contemplates and the fuel 

storage permit provides that each fuel storage permittee 

enter into an agreement with the operator of the System 

covering the various procedures, terms and provisions to 

effectuate the basic arrangements under the Master Lease; 

and 

WHEREAS, Allied, pursuant to its designation as 

operator of the System by the Port Authority, has agreed to 

furnish services to the Airline on the terms and provisions 

hereof; 

IT IS AGREED: 

ARTICLE 1 

Definitions 

The following terms shall have the respective mean

ings given below when used in this Agreement, unless the 

context clearly indicates a different meaning: 

101. The term "Master Lease" shall mean the several 

indentures of lease of various dates between the Port 

Authority and several of the airlines engaged in air trans

portation service ac the Airport, all of wh Lch are uniform 

as to provisions of Sections 17, 18, 19, 20 and Schedule D 

thereof for the receipt, storage and distribution of avia-

_ T -



tion fuel, as the same have been or may be amended or sup

plemented ; and the term "Master Lessees" shall mean those 

Airlines which are parties to the Master Lease. 

102. The term "aviation fuel" shall mean aviation 

turbine fuel and any other fuel now or hereafter used in the 

propulsion of aircraft. 

103. The teem "bonded aviation fuel" shall mean 

aviation fuel imported by the Airline or its Supplier (as 

defined in paragraph 104) under U.S. Customs Warehouse Bond/ 

and as to which the Airline or its Supplier has delivered to 

Allied a document setting forth the information specified in 

paragraph 205. 

104. The term "Supplier" shall mean any person, 

firm or corporation which, on the date in question, has an 

agreement in effect for the supply of aviation fuel to the 

Airline at the Airport-

105. The term "Pipeline" shall mean the pipeline 

operated by Buckeye Pipe Line Company which is used to 

deliver aviation fuel to the Airport, 

106. The ter.m. "Permittee" shall mean any person, 

firm or corporation for whom there is in effect a fuel 

storage permit at the Airport issued by the Port Authority. 
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ARTICLE 2 

Services 

201. The following services with respect to the 

commercial aircraft of the Airline shall be furnished by 

Allied to the Airline subject to and in the manner provided 

in this Article: 

(a) accept delivery of aviation fuel 
delivered by or on behalf of the Airline for 
use by it at the Airport; 

(b) monitor the delivery of such aviation 
fuel into, and while in, the storage tanks of 
the System for the account of the Airline; 

(c) transfer aviation fuel (including 
aviation fuel taken into storage by another 
Permittee for the account of the Airline) from 
the storage tanks of the System through the 
transfer pipes of the System to the fixed 
underground hydrants and from such hydrants 
through hydrant carts into the aircraft of the 
Airline or deliver such aviation fuel by 
refueling tenders into aircraft of the Airline, 
pursuant to requisitions given to Allied by 
duly authorized employees or agents of the 
Airline; and 

(d) defuel aircraft of the Airline, 
pursuant to requisitions given to Allied by 
duly authorized employees or agents of the 
Airline. 

202. The Airline hereby appoints Allied as its 

agent to accept delivery on its behalf of aviation fuel 

delivered to the Airport by the Airline or by its Supplier. 

Allied's authority and responsibility in such respect shall 

be limited to (a) accepting only such deliveries of aviation 

fuel of which Allied has been notified in advance in writina 
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by the Airline or the Supplier, through its duly authorized 

officers, employees or agents, and (b) checking each 

delivery of aviation fuel for quantity and, as set fortn in 

paragraph 203, examining each delivery of aviation fuel. 

The Airline shall accept Allied's determination of the 

quantity of any delivery, except in the case of fraud, gross 

negligence or willful misconduct by Allied. Allied shall 

acknowledge receipt of the aviation fuel so delivered and, 

after each such delivery, shall forward no later than the 

next following working day to the Airline, and to its 

Supplier upon request of the Airline, a copy of the receipt 

for the aviation fuel so delivered. By reason of accepting 

delivery of aviation fuel and acting as agent of the Airline 

as set forth above, Allied shall not be responsible in any 

way or incur any liability whatsoever to the Airline or any 

Supplier or transporter for any charges or for payment for 

such aviation fuel and the Airline shall indemnify Allied 

and the Port Authority and hold each of them harmless from 

and against any and all claims, liabilities, damages, 

losses, and judgments, including costs and expenses inciden

tal thereto, which may be suffered by, accrue against, be 

charged to, or recoverable from them, by reason of any claim 

for payment by the Supplier or transporter for aviation fuel 

delivered for the account of che Airline. NutwiihsCanding 

any provision of this Agreement to the contrary, the Airline 

shall not be required to indemnify Allied or to nold Allied 

harmless for any claim of non-payment by a supplier or 
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transporter if Allied has received aviation fuel but has 

failed to credit such aviation fuel to the account of the 

Airline. 

203. At the time of each delivery of aviation fuel. 

Allied shall perform (and make a record thereof) simple 

visual tests and a millipore test to ascertain the correct 

grades of aviation fuel delivered to it regardless of any 

delivery ticket or loading certificate (or similar docu

ment) , including the bright and clear test, the color test, 

and the specific gravity test and such other tests as may be 

required under then current standard industry practice. 

Allied shall reject any aviation fuel which fails to meet 

such tests. All aviation fuel meeting such tests shall be 

taken into storage, at which time Allied shall send a sample 

to an independent testing laboratory which shall perform the 

"8'point test" (as defined in Exhibit 1 hereto). Allied 

shall not deliver into aircraft or commingle with other 

aviation fuel any aviation fuel delivered by or on behalf of 

the Airline until Allied has received advice from the 

independent testing laboratory that the aviation fuel has 

met the "8-point test." Except to the extent of making the 

aforesaid tests. Allied shall have no responsibility whatso

ever for the quality of the aviation fuel delivered by or on 

behalf of the Airline. The Airline shall indemnify Allied 

and the Port Authority and hold each of them harmless from 

and against any and all claims, liabilities, damages, 

losses, and judgments, including costs and expenses inci-

- 6 -



dental thereto, which may be suffered by, accrue against, be 

charged to, or recoverable from either of them, by reason of 

Allied's rejection of any aviation fuel delivered by or on 

behalf of the Airline, provided, but only as to Allied, that 

in so rejecting such fuel Allied shall nave acted with 

reasonable care and in accordance with its obligations here

under. 

204. Delivery of aviation fuel shall normally be 

made through the Pipeline and otherwise in the manner 

permitted by the .master Lease and Allied shall promptly 

accept and report the delivery of the same. Deliveries of 

aviation fuel thrcjugh the Pipeline shall be measured by a 

receipt meter at the Pipeline Receiving Station. Receipts 

of aviation fuel by other than Pipeline shall be measured in 

accordance with standard industry practices. 

205. At the time of, or prior to, each delivery, 

the Airline or its Supplier shall deliver to Allied at the 

Airport its delivery ticket or loading certificate (or simi

lar document) which shall specify (i) tlie kind and grade of 

such aviation fuel , (ii) the quantity th-̂ reof contained in 

the shipment being delivered to Allied, jnd (iii) which 

shall state that if. such aviation fuel i-̂  bonded aviation 

fuel that it is bonded aviation fuel. 

I r " 

i r 

y~"-'':\ 

206. If any of the a v i a t i o n fue . d e l i v e r e d by or on 

b e h a l f of t h e A i r l i n e , i n c l u d i n g bonded i i v i a t i o n f u e l , i s 

MWiJfcoh^ r̂aî â ^^ bo meeb the " 8 - p o i n t t e s t " or o t h e r w i s e 
L ' . ^ 
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is unfit for aviation use (hereinafter referred to as 

"condemned a via t: on fuel" ), Allied shaK cause the same to 

be separately stored. If the condemned aviation fuel 

becomes such becajse of Che negligence '. r willful misconduct 

of Allied, its ag>-:nts or employees, it -̂ nali be removed by 

Allied at its expanse from time to time so that it shall not 

interfere with the storage of any unconJemned aviation 

fuel. If the responsibility for the co* iemned aviation fuel 

is not so chargeable to Allied, then it shall be removed or 

made usable by the Airline or its Supplier within 72 hours 

of notice of verification of its condemn,itlon. If not so 

removed or made usable, then Allied may remove the same, the 

expense o£ such removal to be paid by t!,- Airline. If any 

of the aviation fuel delivered by or on hehalf of the Air

line is condemned aviation fuel when delivered, and by 

reason thereof any other aviation fuel w:th which it has 

been commingled ha^ become condemned avijtion fuel, the 

Airline, (a) within 72 hours of notice M verification 

thereof, shall remove, or cause its Supplier to remove, all 

such aviation fuel which has become cond-imned aviation fuel, 

and upon its failure to do so within sue time, Allied may 

remove the same, tne expense of such remtval to be paid by 

the Airline, and (̂  ) shall replace all a,lation fuel which 

has become condemn-^d aviation fuel, prov led, however, that 

if the responsibili-y for the condemned J 'iation fuel shall 

be chargeable to Allied as hereinabove s-i forth, it shall 

be removed by Allici at its expense and .'•.lied shall replace 
. ^ ..̂ ^ 

.â ll̂ 'such condemned aviation fuel at its -.expense- A party 



charged with responsibility for condemn^! aviation fuel 

shall also be responsible Cor the expen̂ -e of cleaning the 

storage tanks and replacing filter elements that have been 

contaminated by th»i condemned aviation fjel, if such clean

ing or replacement are necessary; provided, however, that 

the expense of replacing any filter elen.ont shall be appor

tioned based upon the amount of time or isage preceding the 

event of contamination and the filter element's total useful 

life. When any condemned aviation fuel nas been made usable 

by the Airline or its Supplier, the Airline shall furnish, 

or cause its Supplier to furnish, to Allied a document simi

lar to that provided for in paragraph 2C":.. The statements 

referred to in paragraph 306 shall reflect any adjustment 

made necessary by ^ny withdrawal and subsequent redelivery 

of condemned aviation fuel made usable zy the Airline or 

its Supplier. 

207. Allied shall retain records relating to the 

visual tests referred to in paragraph 20' and the "8-point 

test" for at least 6 months after the performance of such 

tests. 

208, The Airline shall notify Ailied, in writing, 

as of the date hereof, and from time to ".me, of the name or 

names of its Suppliers, and of the kinds and grades of avia

tion fuel to be delivered by it or on it: behalf, and Allied 

shall be entitled to rely thereon until v-tified, in 

,^ ^̂ .̂.wtitinq, to the con-:rary. 

i( 
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ARTICLE 3 

Reports by Allied 

301. Promptly after each delive^y to it of aviation 

fuel, Allied shall complete or cause to re completed a 

receipt showing the date and time of sue • delivery, the 

quantity of such delivery, and the grade and source of the 

aviation fuel delivered. Such receipt t.:3ll be in such form 

as shall be prepared by Allied and shall be provided by 

Allied. 

302, Allied shall accurately me'-er the amount of 

all aviation fuel delivered into aircraf: of the Airline. 

Promptly after each such delivery by All.ed, Allied shall 

complete, and have signed by an authori2ed employee of the 

Airline, a dispensing ticket showing the ^rade and quantity 

of aviation fuel delivered, the date so delivered, the 

number of the aircraft and the flight nuri>er. The dispens

ing ticket shall be in such form as shal' be prepared by 

All ied and shall be provided by Allied, -.Hied shall for

ward to the Airline copies of the dispens.ng ticket, normal

ly on the next succeeding day but never 1-ter than five days 

after delivery is made. All meters will -ave imprint 

capability and impiint tickets will be uE-d to record all 

transactions. 

303. Pcompnly after each defueli-^, Allied shall 

complete and obtain a defueling ticket si .:ned by an 

.̂au'tho'rizedf'employee of the Airline, showing the quantity, as 

, p 



determined by All:sd, and the grade, as asserted by the 

Airline, of the a.'iation fuel so defuel-vi. The defueling 

ticket shall be i:̂  the same form as the iispensing ticket, 

except that when .ised as a defueling tir-̂ et the same shall 

be indicated by prominent marking. Allied shall forward to 

the Airline copies of each defueling tir.-:et, normally on the 

next succeeding day but never later that, five days after 

each defueling. 

304. Allied shall transfer defueled aviation fuel 

into a truck or tr :cks which at the time such defueling 

commences shall ei'.ner be empty or shall contain only avia

tion fuel which Allied has not been notified to segregate. 

Allied shall deliver such defueled fuel :nto an aircraft of 

the Airl ine as soon thereafter as is pos:; ible contingent on 

the Airline's operating requirements, provided in each case 

that (i) delivery is made within 24 hour after such defuel

ing, and (ii) the grade of such defueled -:viation fuel, as 

asserted, at the time of defueling, by tl'*:' Airline, is the 

same grade as that specified in the requ:ritions given to 

Allied for the intc-plane delivery of aviation fuel into 

such aircraft. If ruch delivery ts not s .• made within such 

24 hours. Allied shjll at the expense and jpon instructions 

of the Airline dispose of such defueled a lation fuel, and 

shall obtain and de' tver to the Airline a -eceipt therefor-

Such disposal may, .nder appropriate condi'.ions, include 

delivery of such fuel into storage. 

1 L »_J LttL 
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305. If Allied delivers into a:ccraft of the Air

line aviation fuel in excess of the amount specified in the 

requisition given to Allied pursuant to paragraph 201(c), 

Allied shall defuei the amount of such excess from such air

craft without charge to the Airline, 

306. As of the last day of each month. Allied shall 

furnish to the Airline a statement, on ;.tch forms as shall 

be prepared by Allied, prepared as of t:->-2 last day of each 

month, showing winh respect to each grade of aviation fuel, 

separately stated for bonded and non-bonjed aviation fuel, 

(i) the monthly opening inventory held t̂ jic the account of 

the Airline, which shall be the same as -he monthly actual 

closing inventory i, as hereinafter def inel) for the preceding 

month, (ii) the aggregate quantity shown on the delivery 

tickets with respê rt to all deliveries received from the 

Airline or its Suppliers by Allied durino such month for 

storage under the Airline's fuel storage permit, (iii) the 

aggregate quantity of aviation fuel tran.̂  ferred to the Air

line at the Airpor-- by other Permittees •iiring such month, 

(iv) the aggregate quantity of aviation ' .jel defueled from 

aircraft of the Aivline, (v) the aggregate quantity shown on 

the dispensing tic/.ets with respect to a' L into-plane 

deliveries made by Allied during such mo.-th into aircraft of 

the Airline, (vi) ".le aggregate quantity :>t defueled avia

tion fuel disposed of, (vii) the aggregate quantity of sump-

ing and other authcTized withdrawals frop inventory, and 

'(Jvl'"i*i) • the book bal ance, i.e., the difference between the 

I 
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sum of items (i), (ii), (iii) and (iv), less the sum of 

items (v), (vi) and (vii) (herein referred to as the "month

ly closing book inventory"). The state-'î int shall also show 

(ix) the "monthly actual closing inventory," which shall 

mean the actual q'.iantity of aviation fuel of the Airline 

held for the account of the Airline in tiie System and 

tenders ot refueling vehicles on the la.-- day of the month, 

plus or minus, as ::he case may be, the Airline's share of 

the actual gains or losses of the respective grade of 

aviation fuel, which shall be determinen as follows: the 

actual gain or loss shall be the difference between (A) the 

aggregate of the monthly closing book inventory of such 

grade of all Permittees and (B) the acti.''Sl quantity of such 

grade in the System, tenders and refueli-g vehicles on the 

last day of the month, determined by act .al measurement, and 

the Airline's share of such actual gain .*r loss shall be the 

amount which bears the same proportion t. the actual gain or 

loss as the number of gallons of such gr=de of aviation fuel 

delivered by Allied into aircraft of the Airline during the 

month bears to the aggregate number of gallons of such grade 

delivered by Allied into aircraft of all Permittees and 

their customers during such month. If t̂ e Airline's share 

of any actual loss as shown on such statL-nent for any month 

is equal to or exctieds 1/4 of )% of the >lume of aviation 

fuel delivered by Allied into aircraft or the Airline during 

such month. Allied ^hall furnish a written explanation of 

,vthe reasons therefor. 



307. All ied shall be required -. .̂  have available for 

delivery to the Airline the quantity of oach grade of avia

tion fuel deliverc.i to Allied by or on r^half of the Airline 

and taken into storage under the Airline.'s fuel storage per

mit , less or plus actual net losses incurred or gains exper

ienced, respectively, as determined in t̂ e manner provided 

in paragraph 306. Neither Allied nor th- Port Authority 

shall be responsible for shortages or Icises of aviation 

fuel except, as to Allied, as to losses covered by the 

insurance carried by Allied pursuant to paragraph 1103 here

of. 

ARTICLE 4 

Method of Operation 

401. All Allied's obligations h'^reunder shall be 

subject to (a) the capacity and physical Limitations of the 

system, and (b) the impairment or interr ...-•tion of service 

caused by or due to fire, earthquake, flood, lightning, 

windstorm, power shortages, labor disput-^ •, war (whether 

declared or undeclared), riot, embargoes, delays, losses or 

damages in transportation, regulations, r -lings or requests 

of any governmental agency now existing t.- hereafter in 

effect (not involving a breach of Allied': obligations under 

this Agreement), ac-s of God, or any othe- cause beyond the 

control of Allied, -whether or not of Che -ature or character 

hereinbefore specif ically enumerated. Su;. ject to the fore-

^̂gfêitvg'/. Allied shall (a) Curniiii> good, pror.ot and efficient 



service, (b) furnish service on a fair, equal and nondis

criminatory basis to all Permittees, (c' keep open for busi

ness 24 hours a da/, 7 days a week, and ,d) conduct its 

operations at the Airport consistent wi".-i Sections 17, 18, 

19, 20 and Schedule D of the Master Lease and in accordance 

with generally accepted practices of tht industry. 

402. Allied shall maintain such accounting records 

and such measuring and/or metering devic-.iS and procedures as 

will accurately show receipts of products, deliveries, and 

quantities on hand for each grade of bon-led and non-bonded 

aviation fuel for the Airline and shall .nake the same avail

able for inspection by the Airline at any time during 

regular business hours. Allied shall cc^perate with the 

Airline, its Suppliers, other Permittees, and with United 

States Customs offLcers in the taking of a physical inven

tory of bonded avi^^tion fuel in the manner described in 

paragraph 306, if permissible under Unitei States Customs 

regulations, or if not so permissible, ai midnight on Decem

ber 31 in each year, and shall make its cecords readily 

available to the Airline and its Suppliee', and to United 

States Customs officers during such stock audits for ready 

determination of all transactions respect ng bonded aviation 

fuel delivered by or on behalf of the Air", ine. As of the 

last day of each month or as of midnight n̂ December 31 in 

each year, as the cjse may be. Allied she.1 prepare and 

submit to the Airline and its Supplier a tatement of losses 

i>or ga'i'ns of each gr.=3de of bonded aviation fuel for the 



preceding month or 12 months, as the cas.. may be, to provide 

the information required to be furnished "o United States 

Customs- Losses or gains of each grade -̂f bonded aviation 

fuel shall be alio:ated in such statement among the Permit

tees in the proporrion thereof which, for the month or the 

year in question, che number of gallons f such grade of 

bonded aviation £uc-l delivered into aircraft of each Permit

tee and its customers during such month •: r year bears to the 

total number of gallons of such grade of oonded aviation 

fuel delivered into aircraft of all Permittees and their 

customers during such month or year. 

4 03. In performing its obligation's herein, Allied 

shall comply with la) all applicable orders, rules, regula

tions and requirements of the Port Authority, and (b) all 

applicable laws, orders, rules, regulatirr.s and requirements 

of federal, state and local governments ar.d departments, 

agencies and bureaus thereof ("government 3l requirements"); 

but if Allied contests the amount or vali'iity, in whole or 

in part/ of any sucn governmental requirement by appropriate 

proceedings, the Ai viine shall not be ent.tied to assert any 

breach of this provision unless Allied shall have failed to 

comply with such governmental requirement after a determina

tion with respect trereto shall have becorie final and the 

time to appeal ther'-'from has expired. Al . Led shall maintain 

in full force and ecfect throughout the p-riod of this 

Agreement all licenses , permits , perm is si • -is , certificates 
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and any other evidence of authority nece.^sary to permit it 

lawfully to perform its obligations here.;nder. 

404. Once each day, at approximately the same time, 

Allied shall measure the quantity, by gride, of the Air

line's aviation fuel in the storage tank.; and tenders and 

refueling vehicles, but excluding line displacements, and 

shall keep accurate records of the same. Upon the Airline's 

request, Allied shall inform it of the amount of such fuel 

so measured. Allii?d shall notify the Airline, at least 48 

hours in advance of the time when, in it? opinion, addition

al deliveries of aviation fuel are required, and shall 

assist the Airline in scheduling dellveries-

405. A committee (the "Airline rjel Committee"), 

consisting of one representative of each of the Master 

Lessees and one representative from the airlines listed on 

Schedule D to the Master Lease who are n-c Master Lessees, 

shall be established to consult regularl / with Allied 

concerning the performance of services p.::suant to this 

Agreement and the general operating procedures under which 

services will be performed. 

i ) '• 
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ARTICLE 5 

Commingling of Aviation i jel 

501. Until such time as deliver; is made into air

craft, the aviation fuel, the delivery or" which is accepted 

by Allied at the A.rport, shall at all times be and remain 

the property of the Permittee for whose ^jcount such avia

tion fuel is taken into storage under itf- fuel storage 

permit, unless such aviation fuel is transferred to another 

Permittee pursuant to Article 7 hereof- -Mlied shall not be 

required to accept for storage at any one time quantities in 

excess of the amount the Airline is entitled to store under 

its Master Lease or fuel storage permit, js the case may be, 

for the Airline's particular grade of av:5tion fuel. 

502. In the storage tanks of tĥ . System, aviation 

fuel of the same specifications may be delivered for the 

account of two or more Permittees, and such aviation fuel 

accepted for storage may be commingled, except that bonded 

aviation fuel shall not be commingled witn aviation fuel 

which is not bonded aviation fuel. No Permittee shall have 

the right to require separation of products by brand, but 

shall have the right to require separation by specification 

and Allied shall be obliged to provide se;^aration by speci

fications subject t :• the terms of the Ma£-sr Lease. No 

consequences attrib.,table to the foregoir.-; provisions with 

respect to commingling or non-commingline shall constitute 

:.̂ a-r;'br.each by Allieci of th is Agreement, and Allied shall not 
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be liable to any Permittee for, or with respect to, any such 

consequence, except where attributable - :> Allied 's 

negligence. 

503. No airline, including the Airline, shall be 

entitled to have delivered into its airrraft aviation fuel 

in an amount greater than that stored i- the System under 

its fuel storage permit or for its acco i';t under the fuel 

storage permit or permits of its Supplirr or Suppliers, 

unless another Permittee agrees to supptv the required avia

tion fuel. 

ARTICLE 6 

Quality of Aviation Fuel 

601. The Airline represents and warrants to Allied, 

or shall cause its Supplier to represent and warrant direct

ly to Allied, that all aviation fuel del.vered by it or its 

Supplier to Allied shall be of the kind and grade repre

sented upon any delivery ticket or loading certificate (or 

similar document) .lelivered to Allied at, or before, the 

time of delivery, snd shall meet ASTM specification D1655, 

latest revision, f.->r Jet A or Jet Al Fue,, and that all such 

fuel at the time o: delivery will be unc^'ntaminated as to 

purity as fuel and will be un commingled A-ith any other kind 

or grade of fuel. Such representations md warranties shall 

not relieve Allied of its obligations un-ier paragraph 20 3 

ŵitlî  regard to the testing of fuel upon delivery, nor of its 

• 'N 
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obligations under paragraph 206 with rê :ard to the handling 

of contaminated f':el. 

ARTICLE 7 

Transfers of Aviation ."uel 

701. The Airline shall promptly notify Allied of 

all aviation fuel received in the fuel : lorage tanks of the 

System by another Permittee which, after such receipt, is 

transferred to the Airline for storage oy it in an exchange 

between them. 

ARTICLE 8 

Airline's Right of Removal of Aviation Fuel 

801. At tne Airline's expense and without liability 

to Allied, at any time during the term » i this Agreement the 

Airline may remove all or any part, and *ithin a period of 

10 days after its termination the Airline shall remove all, 

of such quantity of aviation fuel of its particular grade as 

is in storage undev its fuel storage per fit subject to the 

provisions of this Agreement, provided, :,3wever, that in the 

event the Airline'b aviation fuel has been commingled with 

aviation fuel owned by others, the Aitli-^e, upon the termin

ation of this Agreement, shall either (i promptly remove 

its share of such commingled aviation fu^L in accordance 

with Allied's directions, or (ii) prompt:/ sell or transfer 
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its share of commingled fuel to one or -nire of the 

Permittees. 

ARTICLE 9 

Independent Contractor 

901, In performing all of its ohligations here

under. Allied shall act as an independent contractor. 

ARTICLE 10 

Cooperation 

lOOl. The Airline shall cooperate with Allied in 

every way possible and shall give Allied reasonable advance 

notice of its requirements, changes in its schedules, types 

of aircraft to be clown, extra sections and delays in plane 

arrivals and departures to the extent th2t these items 

affect fuel demandi-- and are pertinent to Allied's services 

under this Agreement. 

ARTICLE 11 

Insurance and Indemnity 

1101. Allied shall maintain in -.tfect at all times 

during the term of this Agreement (and s'.-ill name the Air

line as an additional insured on the insurance described in 

item III below) the following described '. isurance covering 
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it and its operations and activities un-ier this Agreement in 

the respective amounts set forth below and, at the Airline's 

request, shall furnish the Airline with ::ertificates of 

insurance certifying that such insurance is in full force 

and effect and that the insurer will not ify the Airline 30 

days prior to any cancellation or change. 

I. 

Description 

Workers' Compensation 
Employer's Li ability 

II. Legal Liabili ty Insurance 

A. Airport Premises -
Operations 

Comprehensive General 
Liability, including 
automotiv vehicles, 
contractual and products 
hazards 

LJT'it of Liability 

S(atutory as required 
Ŝ ..)0,000 

$250,000,000 each 
occurrence, combined 
single limit for 
bodily injury and 
property damage, sub
ject to a $250,000,000 
annual policy aggre
gate for products 
ha-tards coverage 

B. Automotive Vehicles 
(while away from 
Airport premises) 

Comprehen.-iive Automotive 
Vehicles Liability 

S^'|,000,000 each 
occurrence, combined 
si r̂ gle limit for 
bo-illy injury and 
pr.'perty damage 

III. Environmental Impairment 
Liability 

$4,000,000 per claim 
surject to a deducti-
blr- of 55,000 per 
clsim and $8,000,000 
arrjal policy aggre
gate 
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1102. All Led further agrees, s .nject to the 

provisos hereinafter set forth in this ;. a rag raph 1102, to 

indemnify, defend :ind hold harmless the '.irline from and 

against any and al1 claims, liabilities, damages, losses, 

and judgments, including costs and expe;i:r.es incident there

to, which may be suffered by, accrue aga inst, be charged to, 

or recoverable from the Airline by reasî n of loss of or 

damage to property, or by reason of injury to oc death of 

any persons, arising out of or in any wa,' connected with the 

furnishing of any of the services herein provided for by 

Allied under this Agreement and caused I-. the negligence or 

willful misconduct of Allied, its agents, employees, or 

subcontractors, provided that, notwithst ending anything to 

the contrary contained herein, 

(a) Allied's liability undev this paragraph 

1102 shall be limited to the risk= to be insured 

pursuant to paragraph 1101, 

(b) if, with respect to the risks to be insured 

pursuant to the insurance specified in Item II of 

paragraph iiOl, the loss of or daTiage to property, or 

the injury to or death of any persons, is also caused 

by the negligence of the Airline, its agents or 

employees, .-.Hied's liability under this paragraph 

1102 shall he that proportion of 'he combined lia

bility of Allied and the Airline that Allied's negli

gence bears to the combined negli ̂ ence of All led and 

the Airline and shall in no event exceed the amount 

' ^ — \ 
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for which Allied is obligated to ;.>e insured pursuant 

to such rte 11 IT with respect to tne loss, damage, 

injury or death involved in the -o-rticular case, 

(c) Allied's liability under this paragraph 

1102 with respect to loss of or (homage to property of 

the Airline, or injury to or deat- of employees or 

agents of tie Airline, shall in n • event exceed the 

amount for which Allied is obligF.ted to be insured 

pursuant tc the insurance specified in Item II of 

paragraph iiOl with respect to th-? loss, damage, 

injury or death involved in the particular case, 

(d) Allied's liability under this paragraph 

1102 with respect to the risks to be insured pursuant 

to the insurance specified in Ite- III of paragraph 

1101 shall in no event exceed the amount for which 

Allied is coligated to be insured pursuant to such 

Item III with respect to the los.t, damage, injury or 

death involved in the particular :ase, and 

(e) Allied shall not be liable for mail fines or 

for loss, damage or expense causeo by or arising in 

connection •.-'ith delay to schedulf-d or non-scheduled 

arrivals or departures of aircraf -. , cargo, or passen

gers, or for loss of full or partial use and occupan

cy of any a.rcraft or facilities. 

Xhe Airline exprescly waives any and all rights against 
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Allied with respect to the exclusions a.-.d limits to Allied's 

indemnity set forth in the foregoing provisos (a), (b), (c), 

(d) and (e), and the Airline shall inden-.nif y and hold harm

less Allied from and against any and al. claims, liabili

ties, damages, losses and judgments, ir.cluding costs and 

expenses incident thereto, which may be suffered by, accrue 

against, be charged to, or recoverable irom Allied by reason 

of the exclusions and limits to Allied': indemnity pursuant 

to the foregoing proviso (e), whether or not caused by the 

negligence of Allied, its agents or employees. Allied will 

insure its liability under this paragtat.n 1102 as part of 

the insurance provided for in paragraph IIOI. 

1103. During the term of this A.jreement, Allied 

shall maintain 

(a) to the extent of the replacement 

value thereof, on all aviation fjel stored 

hereunder on behalf of the Airline, from the 

time such fuel is accepted on deii-very until it 

is transferred into the Airline'i aircraft 

hereunder, physical loss or damaae insurance 

on an all-risk basis except for ' le perils of 

(i) delay, deterioration, inhere'" vice and/or 

loss of mar<et, (ii) mysterious :i:sappearance 

or unexplained shortages disclosed by the 

taking of inventory, (iii) hosti-e or warlike 

action in time of peace or war, '.v) infidelity 
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or dishonesty of any employee of Allied, (v) 

nuclear explosion and radiation contamination, 

(vi) loss or damage caused by or result ing from 

the explosion or rupture oc bursting of 

pressure vessels or pipes (however, explosion, 

rupture or bursting of oil transfer lines and 

associated piping and equipment • ) and from 

storage tanks and facilities are covered), or 

steam boilers, or steam pipes, or steam 

turbines, oc steam engines, or fI.'wheels, owned 

or operated by Allied, or mechanical or 

machinery breakdown, and (vii) ot'ier pedis 

customarily excluded from such i-surance; and 

(b) fidelity insurance, to the extent of 

$100,000 per employee, plus $900,JOO per 

occurrence; 

such insurance under subparagraph (a) â -ove to be written in 

the names of, and payable to. Allied and the Airline, as 

their respective interests may appear. At the Airline's 

request. Allied shall furnish the Airline with certificates 

of insurance certifying that such insurance is in full force 

and effect and tho^ the insurer will no":fy the Airline 30 

days prior to any cancellation or change. 
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ARTICLE 12 

Charges for Services 

1201. The charges for Allied':^ services shall be 

paid by the Port Authority pursuant to separate agreement 

between the Poet Authority and Allied. 

ARTICLE 13 

Term 

1301. This Agreement shall take effect as of 12:01 

A.M. on September 1, 1982 and shall continue so long as 

Allied continues as the operator of the System, subject to 

the further provisions of this Article i3. 

1302, If either Allied's designation as the 

operator of the System or the Airline's fuel storage permit 

is terminated, this Agreement shall terminate automatically 

and simultaneously- therewith. 

ARTICLE 14 

Uniform Form of Agyeement 

1401 - It is intended that the form of agreement 

between Allied and all Permittees shall be uniform in all 

material respects. Neither Allied nor t:ie Airline shall 

- 27 -s; 
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execute a materia,i amendment to this Agreement unless the 

same amendment is offered for execution by Allied and all 

other Permittees. 

ARTICLE 15 

Miscellaneous 

1501. The right of either party to require strict 

perforraance hereunder by the other shall not be affected by 

any previous waiver, forbearance or course of dealing. 

1502. This Agreement contains the entire contract 

between the parties with refecence to the subject matter 

thereof and may not be changed, modified, discharged or 

extended except by written instrument signed by the parties 

1503. The article headings are inserted only as a 

matter of convenience and for reference and in no way 

define, limit or describe the scope or intent of any 

provisions of this Agreement. 

1504. This Agreement shall be governed by, and 

construed in accordance with, the law of the State of New 

Jersey. 

- 28 -
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ARTICLE 16 

Successors and Asslt̂ iis 

1601. This Agreement shall be rjinding upon and 

inure to the beneiit of the successors :tnd assigns of Allied 

and the Airline. 

IN WITNESS WHEREOF, the parties nereto have executed 

this Agreement as of the date first abr.ve written. 

By 

VIATION Sl.RVICE COMPANY 
RSEV, IKC. 

T i t l e 

Name of A i r l i n e 

By 

>/?Q Y Tit.l e 

Initialled: 

.- ^ ^ 

For the.-Pon Author i ty 

Oper . to r 

• Oi l C' 



test": 

< f 

Exhibit 1 

8-Point Test 

The following tests shall const i "-ute the "8-point 

Specification 

1. Color, Saybolt, min. Plus 16 

2. API Gravity at 60' F 37* - 51' 

3. Flash Point, TCC, min./max. lOO'F min./ 

150"F max. 

4. Copper Strip Corrosion, max. No. 1 

5. Freeze Point, ASTM D2386 max- Jet A - 40*C 
Jet A-1 - 47'C 

6. Water Tolerance: 

I n t e r f a c e r a t i n g , max. 1(b) 

Ml Change, max. 1.0 

7. Distillation: 

10% Evaporated, max. Temp. 400*F 

50% Evaporated, max. Temp. 450''F 

95% Evaporated, max. Temp. 465*F 

Final Boiling Point, max. Temo. 550*P 

Residue, max. % 1.5% 

Loss, .max. % 1.5% 

8. Water Separometer Index, 
Modified min. 8 5 

. . . • i> 



SUPPLIER FORM 
P/30/82 

EXHIBIT Y-2 

AGREEMENT 

AGREEMENT made as of September -, 1982, between 

ALLIED AVIATION SERVICE COMPANY OF NEW ERSEY, INC., a New 

Jersey corporation, with an office at N-.wark International 

Airport, Newark, 'Jew Jersey 07201 ("Al • ied"), and 

corporation, with an office at 

("Supplier"). 

W I T N E S S E T H : 

WHEREAS, the Master Lease (as de-.ined in paragraph 

101) sets forth the basic arrangement between The Port 

Authority of New Vork and New Jersey ("P?rt Authority") and 

the Master Lessees signatory thereto wif. respect to provid

ing, operating and maintaining the Aviation Fuel Storage and 

Distribution Syste n ("System") for the t .-ceiving, storage 

and distribution or aviation fuel at Nev* .̂rk International 

Airport ("Airport"i, including provision for the designa

tion by the Port Authority of an indeper<tent contractor to 

operate the System; and 

WHEREAS, the Port Authority has d'. iignated Allied as 

the independent concractor to operate th' system; and 

WHEREAS, th'-- Master Lease provide' for the issuance 

of fuel storage per-nits (as tnerein defi.-d) to fuel storage 

1 r"^> 
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permittees (as therein defined) to efffc:tuate the provisions 

of the Master Lease with respect theret:-; and 

WHEREAS, the Supplier is a fuel -itorage permittee of 

the Port Autnority; and 

WHEREAS, tne Master Lease contemi-lates and the fuel 

storage permit provides that each fuel .storage permittee 

enter into an agreement with the operat JC of the System 

covering the various procedures, terms nnd provisions to 

effectuate tne basic arrangements under the Master Lease; 

and 

WHEREAS, Allied, pursuant to its designation as 

operator of the System by the Port Authority, has agreed to 

furnish services to the Supplier on the cerms and provisions 

hereof; 

IT IS AGREPD: 

ARTICLE 1 

Definitions 

The following terms shall have tre respective mean

ings given below wnen used in this Agre-.-.ient, unless the 

context clearly indicates a different m«-aning: 

101. rhe term "Master Lease" s:..ill mean the several 

indentures of lea.=e of various dates oet//een the Port 

T'.>A''uthority and several of the airlines engaged in air trans-

^ > 



portation service at the Airport, all i.: which are uniform 

as to provisions of Sections 17, IB, 1^, 20 and Schedule D 

thereof for the receipt, storage and di .-:tribution of avia

tion fuel, as the same have been or may be amended or sup

plemented; and the term "Master Lessees' snail mean those 

airlines which are parties to the Master Lease. 

102. The term "aviation fuel" -:nall mean aviation 

turbine fuel and any other fuel now or ..ereafter used in the 

propulsion of aircraft. 

103. The term "bonded aviation tuel" shall mean 

aviation fuel imported by the Supplier jnder U.S. Customs 

Warenouse Bond, and as to which the Sup.tiiec has delivered 

to Allied a document setting forth the .nformation specified 

in paragraph 205. 

104. The term "into-plane custc.er" shall mean any 

airline engaged in air transportation service at tlie Airport 

with which, on the date in question, the Supplier has an 

agreement in effect for the supply of aviation fuel to such 

airline at the Airport pursuant to which title to aviation 

fuel passes to sucn airline at the time -f delivery into 

aircraft of such airline. 

105. The term "Pipeline" shall :.ean the pipeline 

operated by Buckeye Pipe Line Company wh.:h is used to 

deliver aviation f.*el to the Airport. 
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106. The term "Permittee" shal. mean any person, 

firm or corporatii.-'n for whom there is in effect a fuel 

storage permit at che Airport issued by the Port Autnority. 

ARTICLE 2 

Services 

201. The following services wi';.i respect to the 

commercial aircrart of into-plane custom ~.cs of the Supplier 

shall be furnished by Allied to the Sup)./:ier subject to and 

in the manner provided in this Article: 

(a) accept delivery of aviation fuel 
delivered by or on behalf of the supplier for 
use by its into-plane customers a: the Airport; 

(b) monitor the delivery of such aviation 
fuel into, and while in, the storage tanks of 
the System ror the account of the Supplier; 

(c) t ransfer aviation fuel •including 
aviation fuel taken into storage r.y another 
Permittee for the account of tne -upplier) from 
tne storage tanks of the System ti.rough the 
transfer pipes of the System to f e fixed 
underground hydrants and from sucn hydrants 
through hydrant carts into tne aircraft of the 
Supplier's into-plane customers or deliver such 
aviation fuel by refueling tenders into air
craft of the Supplier's into-plane customers, 
pursuant to requisitions given to allied by 
duly authorised employees or agen:.:. of the 
Supplier or its into-plane custom-ts; and 

(d) dttuel aircraft of tne .-ito-plane 
customers of the Supplier, pursua-.t to requisi
tions given to Allied by duly aut: -rized 
employees or agents of the Suppli-'- or its 
into-plane c jstomers. 

- 4 -
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202. The Supplier nereoy appoints Allied as its 

agent to accept delivery on its behalf .c aviation fuel 

delivered to the Airport by tne Supplier. Allied's 

authority and responsibility in such respect shall be 

limited to (a) accepting only such deliv-eries of aviation 

fuel of which Allied has been notified :;i advance in writing 

by the Supplier, tnrough its duly authorized officers, 

employees or agents, and (b) checking e.̂ ch delivery of avia

tion fuel for quantity and, as set fort.", in paragraph 203, 

examining each delivery of aviation fuei. The Supplier 

snail accept Allied's determination of t:ie quantity of any 

delivery, except in the case of fraud, ^ross negligence or 

willful misconduct by Allied. Allied siiall acknowledge 

receipt of the aviation fuel so delivered and, after each 

such delivery, shall forward no later tl.an the next follow

ing working day to the Supplier, a copy .-f the receipt for 

tbe aviation fuel 30 delivered. By reason of accepting 

delivery of aviation fuel and acting as !;gent of the 

Supplier as set fortn above, Allied shai1 not be responsible 

in any way or incur any liability whatsoever to the Supplier 

or any transporter for any charges or Cot payment for such 

aviation fuel and the Supplier shall inc..mnify Allied and 

the Port Autnority and hold each of them narmless from and 

against any and all claims, liabilities, damages, losses, 

and judgments, inc.udiny costs and expen.-es incidental 

thereto, which may be suffered by, accrt̂ . against, be 

ĉtiar-ged to, or recoverable from them, by reason of any claim 
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for payment by t:ie transporter for avi.tion fuel delivered 

for the account of the Supplier. Notwithstanding any 

provision of thi;. Agreement to the con*-rary, the Supplier 

shall not be required to indemnify Allied or to nold Allied 

harmless for any claim of non-payment y a transporter if 

Allied has recei .'ed aviation fuel but .-is failed to credit 

such aviation fuel to the account of t.-.e Supplier, 

203. At che time of each delivery of aviation fuel. 

Allied shall perform (and make a record thereof) simple 

visual tests and a millipore test to ar-..jertain the correct 

grades of aviation fuel delivered to 11 regardless of any 

delivery ticket or loading certificate ior similar docu

ment) , including che bright and clear test, the color test, 

and the specific ^cavity test and such -ther tests as may be 

required under then current standard iriJustry practice. 

Allied shall rejê rt any aviation fuel w acn fails to meet 

such tests. All aviation fuel meeting Tijch tests shall be 

taken into storage, at which time Alliei shall send a sample 

to an independent testing laboratory which shall perform the 

"8-point test" (a.̂  defined in Exhibit 1 lereto). Allied 

shall not deliver into aircraft or commingle with other 

aviation fuel any aviation fuel deliver-.H by or on behalf of 

the Supplier unti Allied has received ..Jvtce from the 

independent testi;. 3 laboratory tnat the iviation fuel has 

met the "8-point rest." Except to the - -ctent of making the 

o.afotesaid tests, Allied shall have no r'j^ponsibility what so-

j '̂̂ ^J - 6 -
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ever for the quality of the aviation fu'̂ 1 delivered by or on 

behalf of the Supplier. The Supplier snail indemnify Allied 

and tne Port Authority and hold each of them harmless from 

and against any and all claims, liabilities, damages, 

losses, and judgments, including costs ind expenses inci

dental thereto, which may be suffered t., accrue against, be 

charged co, or recoverable from either it them, by reason of 

Allied's rejection of any aviation fuel delivered by or on 

behalf of the Supplier, provided, but ortly as to Allied, 

that in so rejecting such fuel Allied sn̂ l̂l have acted with 

reasonable care and in accordance with .ts ooligat ions here

under. 

204. Delivery of aviation fuel =hall normally be 

made through the Pipeline and otherwise in the manner 

permitted by the Master Lease and Alliea shall promptly 

accept and report che delivery of the sa:ne. Deliveries of 

aviation fuel through the Pipeline shall be measured by a 

receipt meter at t.ne Pipeline Receiving station. Receipts 

of aviation fuel by other than Pipeline ;hall be measured in 

accordance with standard industry practi :es. 

205. At t-e time of, or prior t.. each delivery, 

the Supplier shall deliver to Allied at .le Airport its 

delivery ticket or loading certificate { :-• similar document) 

which shall specify (i) the kind and grac:.̂  of such aviation 

fuel, (il) the quantity tne reof containe^j in the shipment 

.oei'ng delivered to Allied, and (iii) whic.n snail state tnat 
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if such aviation cuel is bonded aviatic-i fuel that it is 

bonded aviation fjel. 

206. If any of the aviation fuel delivered by or on 

behalf of the Supf/lier, including bonde i aviation fuel, is 

contaminated, fails to meet the "S-poir-; test" or otherwise 

is unfit for aviâ iion use (hereinafter -eferred to as 

"condemned aviati nn fuel"), Allied shali cause the same to 

be separately stoied. If the condemned aviation fuel 

becomes such beca-..se of the negligence r willful misconduct 

of Allied, its agents or employees, it .-hall be removed by 

Allied at its expense from time to time so that it shall not 

interfere with the storage of any uncon-;emned aviation 

fuel. If the responsibility for the condemned aviation fuel 

is not so chargeable to Allied, then it -ihall be removed or 

made usable by the Supplier within 72 h. irs of notice of 

verification of iv i condemnation. If n- t so removed or made 

usable, then Allied may remove the samer the expense of sucn 

removal to be paid by the Supplier. If my of the aviation 

fuel delivered by or on behalf of the Su;>plier is condemned 

aviation fuel when delivered, and by re.J=on thereof any 

other aviation fuel witn which it has bf̂ '--n commingled has 

oecome condemned aviation fuel, the Supfiier, (a) within 72 

hours of notice of verification thereof, shall remove all 

sucn aviation fuel whicn has become cono-mned aviation fuel, 

and upon its failure to do so within sue- time, Allied may 

^•remove the same, tne expense of such rem- val to be paid by 

^ ' • - — ' '--' - 8 -
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the Supplier, and (b) shall replace all aviation fuel which 

has become condemned aviation fuel, pro'ided, however, that 

if the responsibility for the condemned aviation fuel shall 

be chargeable to Allied as hereinabove '.et forth, it shall 

be removed by Allied at its expense and Allied shall replace 

all such condemned aviation fuel at its expense. A party 

charged with responsibility for condemned aviation fuel 

shall also be responsible for the expenr.e of cleaning the 

storage tanks and replacing filter elements that have been 

contaminated oy the condemned aviation ijel, if such clean

ing or replacement are necessary; proviced, however, that 

the expense of replacing any filter ftl^rrent shall be appor

tioned based upon the amount of time or usage preceding the 

event of contamination and the filter element's total useful 

life. When any condemned aviation fuel has been made usable 

by the Supplier, the Supplier shall furnish to Allied a 

document similar to that provided for i- paragraph 2 05. The 

statements referred to in paragraph 306 shall reflect any 

adjustment made necessary by any withdrawal and subsequent 

redelivery of condemned aviation fuel :T'ade usable by the 

Supplier. 

207. All led shall retain recor..J.3 relating to the 

visual tests referred to in paragraph 2--t and the "d-point 

test" for at least 6 months after the p̂-: '.-formance of such 

tests. 
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208. The supplier shall notify .Mlied, in writing, 

as of the date hereof, and from time to -ime, of the name or 

names of its into-plane customers, and - i the kinds and 

grades of aviation fuel to be delivered co them, and Allied 

shall oe entitled co rely thereon until -.otified, in 

writing, to the contrary. 

ARTICLE 3 

Reports by Allied 

301. Promptly after each delivery to it of aviation 

fuel. Allied shall complete or cause to -r>e completed a 

receipt showing the date and time of sucn delivery, the 

quantity of such delivery, and the grade and source of the 

aviation fuel delivered. Such receipt f^all be in such form 

as shall be prepared by Allied and shall oe provided by 

Allied. 

302. Allied shall accurately meter the amount of 

all aviation fuel delivered into aircraft of into-plane 

customers of the Supplier. Promptly after each such 

delivery by Allied, Allied shall complete, and have signed 

by an authorized employee of the into-pl^ine customer, a 

dispensing ticket L-:riowing the grade and lantity of aviation 

fuel delivered, the date so delivered, t :'̂  number of the 

aircraft and the flight number. The dispensing ticket shall 

be- in such form as shall be prepared by Allied and shall be 

•A A A 
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provided by Alliea. Allied shall forwaid to the Supplier 

and its into-plane customers copies of :he dispensing 

ticket, normally on the next succeeding day but never later 

than five days after delivery is made. All meters will have 

imprint capability and imprint tickets v̂iii be used to 

record all transactions. 

303. Promptly after each defue'ing, Allied shall 

complete and obtain a defueling ticket ligned by an 

authorized employee of the into-plane c istomers of the 

Supplier whose aircraft has been defuel-̂ -i, snowing the 

quantity, as determined by Allied, and tne grade, as 

asseirted by the into-plane customer, of the aviation Cuel so 

defueled. The detjeling ticket shall be in the same form as 

the dispensing tiocet, except that when used as a defueling 

ticket the same shall be indicated by prominent marking. 

Allied shall forward to the Supplier and its into-plane 

customers copies o;: each defueling ticket, normally on the 

next succeeding day but never later thar five days after 

each defueling. 

304. Allied shall transfer def'.eled aviation fuel 

into a truck or trucks which at the tim* such defueling 

commences shall either be empty or shall contain only avia

tion fuel which Allied has not been noti-ied to segregate. 

Allied shall deliver such defueled fuel .nto an aircraft of 

tne into-plane cus-omers of the Supplier whose aircraft has 

^beenfdefueled as soon thereafter as is possible contingent 
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on the customer's operating requirement-^, provided in each 

case that (1) delivery is made within 24 hours after such 

defueling, and (ii) the grade of such defueled aviation 

fuel, as asserted, at the time of defueling, by the 

into-plane customer, is the same grade ds that specified in 

the requisitions given to Allied for the into-plane delivery 

of aviation fuel into such aircraft. It" such delivery is 

not so made within such 24 hours. Allied shall at the 

expense and upon instructions of the Supplier dispose of 

such defueled aviation fuel, and shall oDtain and deliver to 

the Supplier a receipt therefor. Such disposal may, under 

appropriate conditions, include delivery of such fuel into 

storage. 

305. If Allied delivers into aircraft of an into-

plane customer of the Supplier aviation fuel in excess of 

tne amount specified in the requisition given to Allied 

pursuant to paragraph 201(c), Allied shall defuel the amount 

of such excess from such aircraft without charge to the 

Supplier or its into-plane customer. 

306. As of the last day of each month. Allied shall 

furnisn to the Supplier a statement, on such forms as shall 

oe prepared by Allied, prepared as of tr:e last day of each 

month, snowing with respect to each grdî e of aviation fuel, 

separately stated for bonded and non-bonded aviation fuel, 

(i) the monthly oiJening inventory held for the account of 
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the Supplier, whicn shall be the same as the monthly actual 

closing inventory (as hereinafter defined) for the preceding 

month, (ii) the aggregate quantity shown on the delivery 

tickets with respect to all deliveries received from the 

Supplier by Allied during such month for storage under the 

Supplier's fuel storage permit, (iii) the aggregate quantity 

of aviation fuel -^ransferred to the Supplier at the Airport 

by other Permittees during such month, -iv) the aggregate 

quantity of aviation fuel defueled from aircraft of into-

plane customers of the Supplier, (v) the aggregate quantity 

shown on the dispensing tickets with respect to all into-

plane deliveries ;nade by Allied during such month into 

aircraft of into-plane customers of the Supplier, (vi) the 

aggregate quantity of defueled aviation fuel disposed of, 

(vii) tne aggregate quantity of sumping and other authorized 

withdrawals from inventory, and (viii) t.he book balance, 

i.e., the difference between the sum of items (i), (ii), 

(iii) and (iv), less the sum of items (v), (vi) and (vii) 

(herein referred to as the "monthly closing book inven

tory** ). The statement shall also show (ix) the "monthly 

actual closing inventory," which shall iTiean the actual 

quantity of aviation fuel held for the account of thft 

Supplier in the System and tenders or refueling vehicles on 

the last day of t; e month, plus or minu.-, as the case may 

be, the Supplier'=' share of tne actual lains or losses of 

the respective grade of aviation fuel, *"»ich shall be 

'Vdeltermlhed"as follows: the actual gain or loss shall oe 

"; 3 
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the difference between (A) the aggregat*- of the monthly 

closing book inventory of such grade of ill Permittees and 

(B) the actual qui=<ntity of such grade i- the System, tenders 

and refueling vehicles on the last day -. : the month, deter

mined by actual measurement, and the Suipliec's share of 

such actual gain -.r loss shall be the a.-.ount which bears the 

s^me proportion tv the actual gain or 1 .is as the number of 

gallons of such grade of aviation fuel delivered by Allied 

into aircraft of mto-plane customers o* the Supplier during 

tne month bears t' the aggregate number >f gallons of such 

grade delivered by Allied into aircraft 3f all Permittees 

and their customets during such month. If the Supplier's 

share of any actû al loss as shown on su .n statement for any 

month is equal to or exceeds 1/4 of 1% f the volume of 

aviation fuel delivered by Allied into nrcraft of into-

plane customers c:' the Supplier during -uch month. Allied 

shall furnisn a wiitten explanation of ne reasons therefor. 

307. All.ed shall be required o have available for 

delivery to the ir.to-plane customers of the Supplier the 

quantity of each irade of aviation fuej delivered to Allied 

by or on behalf o: the Supplier and ta);- n into storage under 

the Supplier's fu-l storage permit, le.*-. or plus actual net 

losses incurred r - gains experienced, • spectively, as 

determined in the manner provided in pctagraph 306. Neither 

Allied nor the Pert Authority shall be responsible for 

shortages or lossos of aviation fuel ex.:ept, as to Allied, 
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as to losses covered by the insurance carried by Allied 

pursuant to paragraph 1103 hereof. 

ARTICLE 4 

Method of Operation 

401. All Allied's obligations hereunder shall be 

subject to (a) the capacity and physical limitations of the 

System, and (b) the impairment or interrjption of service 

caused by or due to fire, earthquake, fl'jod, lightning, 

windstorm, power snortages, labor disputes, war (whether 

declared or undeclared), riot, embargoes, delays, losses oc 

damages in transportation, -regulations, rulings or requests 

of any governmental agency now existing :'r hereafter in 

effect (not involving a breach of Allied's obligations under 

this Agreement), acts of God, or any other cause beyond the 

control of Allied, whether or not of the nature or character 

hereinbefore specifically enumerated. Sjbject to the fore

going. Allied shall (a) furnish good, prompt and efficient 

service, (b) furnish service on a fair, equal and nondis

criminatory basis to all Permittees, (o keep open for busi

ness 24 hours a da/, 7 days a week, and d) conduct its 

operations at the Airport consistent wit.i Sections 17, 18, 

19, 20 and Schedule D of the Master Lease and in accordance 

with generally accepted practices of the industry. 

7 •== 
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40 2. Allied shall maintain such accounting records 

and such measuring and/or metering devices and procedures as 

will accurately show receipts of product^;, deliveries, and 

quantities on hand for each grade of bonded and non-bonded 

aviation fuel for the Supplier and shall make the same 

available for inspection by the Supplier at any time during 

regular business hours. Allied shall cooperate with the 

Supplier, other Permittees, and with United States Customs 

officers in the ta<ing of a physical inventory of bonded 

aviation fuel in the manner described in paragraph 306, if 

permissible under United States Customs regulations, or if 

not so permissible, at midnight on December 31 in each year, 

and shall make its records readily available to the 

Supplier, and to United States Customs officers during such 

stock audits for ready determination of all transactions 

respecting bonded aviation fuel deliverer by or on behalf of 

the Supplier. As of the last day of eacn month or as of 

midnight on December 3 1 in each year, ar. the case may be, 

Allied shall prepare and submit to the Supplier a statement 

of losses or gains of each grade of bonded aviation fuel for 

the preceding montn or 12 months, as the case may be, to 

provide the information required to be i jrnished to United 

States Customs. Losses or gains of eacr. grade of bonded 

aviation fuel shall be allocated in sue), statement among the 

Permittees in the oroportion thereof which, for the month or 

the year in question, the number of gallons of such grade of 

I >.'-' i f , 
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tee and its custor..2rs during such month >r year bears to the 

total number of gri lions of such grade o bonded aviation 

fuel delivered into aircraft of all Per-ittees and their 

customers during -:jch month or year, 

403. In i-erforming its obligat.ons herein, Allied 

snail comply with (a) all applicable or lers, rules, regula

tions and requiren-iwnts of the Port Auth rity, and (b) ail 

applicable laws, v^rders, rules, regulatiins and requirements 

of federal, state and local governments and departments, 

agencies and oucejus thereof ("governmental requirements"); 

but if Allied contests the amount or validity, in whole or 

in part, of any s-ch governmental requirement by appropriate 

proceedings, the Supplier shall not be -ntitled to assert 

any breach of thi^ provision unless Allied shall have failed 

to comply with sucn governmental requir^ ment after a deter

mination with resi ect thereto shall hav become final and 

the time to appeal therefrom has expire-^. Allied shall 

maintain in full torce and effect thcou ..-tout the period of 

this Agreement ali licenses, permits, f- amissions, certifi

cates and any oth*- r evidence of autnori* y necessary to 

permit it lawfully to perform its oblig-tions hereunder. 

404. One- each day, at approxi-ately the same time, 

Allied shall meas-re the quantity, by c ade, of the 

Supplier's aviati .n fuel in the storage tanks and tenders 

and refueling vehicles, but excluding 1 ne displacements, 

and shall keep accurate records of the :ame. Upon the 
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Supplier's reques"., Allied shall inform it of the amount of 

such fuel so measured. Allied shall notify the Supplier, at 

least 48 hours in advance of the time w-^n, in its opinion, 

additional deliveries of aviation fuel -ze required, and 

shall assist the .-. upplier in scheduling deliveries. 

405, The Supplier acknowledges chat a committee 

(the "Airline Fuel Committee"), consist.ng of one repre

sentative of each of the Master Lessees and one representa

tive from the air.ines listed on SchedL.e D to the Master 

Lease who are not Master Lessees, shall oe established to 

consult regularly with Allied concernin: the performance of 

services pursuant to this Agreement ano the general oper

ating procedures ;nder which services w;ll be performed. 

ARTICLE 5 

C-'mmingling of Aviation Fuel 

501. Until such time as delive-y is made into air

craft, the aviation fuel, the delivery f which is accepted 

by Allied at the -irport, shall at all .imes be and remain 

the property of t-,e Permittee for whose account such avia

tion fuel is taker into storage under J .S fuel storage 

permit, unless SL' h aviation fuel is transferred to another 

Permittee pursuar- to Article 7 hereof. Allied shall not be 

cequired to accept for storage at any c-e time quantities in 

excests of the amc mt tne Supplier is entitled to store under 
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its Master Lease r fuel storage permit, as the case may be, 

for the Supplier'--, particular grade of .viation fuel. 

502. In rhe storage tanks of t .2 System, aviation 

fuel of the same -pecif ications may be '-al ivered for the 

account of two or more Permittees, and uch aviation fuel 

accepted for storage may be commingled, except that oonded 

aviation fuel sha .1 not be commingled w.th aviation fuel 

which is not bonc-d aviation fuel. No -ermittee shall have 

the right to requ .re separation of prod icts by brand, but 

shall have the ri.;ht to require separation by specification 

and Allied shall oe obliged to provide eparation by speci

fications subject to the terms of the M.-ster Lease. No 

consequences attributable to the foregc.ng provisions with 

respect to comminjling or non-commingli ig shall constitutea 

breach by Allied z( this Agreement, anc Allied shall not 

be liable to any Permittee for, or with respect to, any such 

consequence, excci-'t where attributable .o Allied's necli-

gence. 

503. No r'ermittee shall be entitled to have 

delivered into ir.i aircraft or aircraft of its into-plane 

customers aviatic *• fuel in an amount gi '.ater than that 

stored in the Sy.-̂ .tem under its fuel St', 'age permit or for 

its account under the fuel storage perr.t or permits of its 

supplier or suppliers, unless another '• rmittee agrees to 

supply tne required aviation fuel. 
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ARTICLE 6 

Quality of Aviation F;ol 

601. The Supplier represents and warrants to 

Allied that all aviation fuel delivered oy it to Allied 

shall be of the kind and grade represented upon any delivery 

ticket or loading certificate (or similar document) 

delivered to Allied at, or before, tne time of delivery, and 

shall meet ASTM specification D1655, latest revision, for 

Jet A or Jet Al Fuel, and that all sucn fuel at the time of 

delivery will be uncontaminated as to purity as fuel and 

will be uncommingied with any other kind or grade of fuel. 

Such representations and warranties shall not relieve Allied 

of its Obligations under paragraph 203 with regard to the 

testing of fuel upon delivery, nor of its obligations under 

paragraph 206 with regard to the handling of contaminated 

fuel. 

ARTICLE 7 

Transfers of Aviation Fuel 

701. The Supplier shall promptly notify Allied of 

all aviation fuel received In the fuel -Jtorage tanks of the 

System by another Permittee wnich, after such receipt, is 

transferred to tb^ Supplier for storage oy it in an exchange 

between them. 

A •• - 20 -



ARTICLE B 

Supplier':s Right of Removal of Aviation Fuel 

801. At the Supplier's expense and without liabili

ty to Allied, at any time during the term of this Agreement 

tne Supplier may remove all or any part, and within a period 

of 10 days after its termination the SuLplier shall remove 

all, of such quantity of aviation fuel f̂ its particular 

grade as is in st.trage under its fuel storage permit subject 

to the provisions of this Agreement, pr-vided, however, that 

in the event the Supplier's aviation Cuel has been 

commingled with aviation fuel owned by :ithers, the Supplier, 

upon the termination of this Agreement, shall either (i) 

promptly remove its share of such commirigled aviation fuel 

in accordance wifn Allied's directions, or (ii) promptly 

sell or transfer its share of commingled fuel to one or more 

of the Permittees. 

ARTICLE 9 

Independent Contractcr 

901. In ::ierforming all of its -obligations here

under. Allied shal act as an independe-t contractor. 

- 21 -
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ARTICLE 10 

Cooperation 

1001. The Supplier shall coopeiite with Allied in 

every way possible and shall give Allieo reasonable advance 

notice of its req lirements, changes in -.̂ .̂ hedules of its 

into-plane customers, types of aircraft to be flown, extra 

sections and delays in plane arrivals a:;J departures to the 

extent that these items affect fuel demands and are 

pertinent to Allied's services under th..5 Agreement. 

ARTICLE 1 1 

Insurance and Indemnity 

1101. Al'-ied shall maintain in -iffect at all times 

during the term ot this Agreement (and -mall name the 

Supplier as an adnitional insured on th- insurance described 

in item III belowi tne following descri^-ed insurance cover

ing it and its operations and activitien under this Agree

ment in the respective amounts set forf. below and, at the 

Supplier's request, shall furnish the S:pplier with certifi

cates of insurance certifying that such insurance is in full 

force and effect n̂d that the insurer w 11 notify the 

Supplier 30 days rior to any cancellat :>n or change. 
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I. 

Description 

Workers' Compensation 
Employer's Liability 

L.nit of Liability 

Statutory as required 
$t.OQ,000 

II. Legal Liability Insurance 

A. Airport Premises -
Operations 

Comprehensive General 
Liability, including 
automoti je vehicles, 
contractual and products 
hazards 

$. 30,000,000 each 
orcucrence, combined 
St;igle limit for 
O'̂i-lily injury and 
property damage, suo-
j-ct to a $250,000,000 
an.nual policy aggre-
ĝ ĉe for products 
hazards coverage 

8. Automoti'.'e Vehicles 
(while away from 
Airport premises) 

Comprehensive Automotive 
Vehicles Liability 

III. Enviconmenta. Impairment 
Liability 

S;j,000,000 each 
occurrence, combined 
si.igle limit for 
bod ily in j ury and 
property damage 

$4,000,000 per claim 
s-oject to a deducti-
bia of $5,000 per 
claim and $8,000,000 
annual policy aggre
gate 

1102. Allied further agrees, s^oject to the 

provisos hereinafter set forth in this . jragraph n02, to 

indemnify, defend and hold harmless the Supplier from and 

against any and a.I claims, liabilities, damages, losses, 

and judgments, in.:luding costs and expe-'.ses incident there

to, which may be =uffered by, accrue ag.iinst, be charged to, 

or recoverable t iom the Supplier by cea-fon of loss of or 



damage to propert/, or by reason of inji:cy to or death of 

any persons, arising out of or in any w-:,.* connected with the 

furnishing of any of the services herein provided for by 

Allied under this Agreement and caused .:/ the negligence or 

willful misconduct of Allied, its agent.=., employees, or 

subcontractors, provided that, notwithst anding anything to 

the contrary cont3ined herein, 

(a) Allied's liability under this paragraph 

1102 shall oe limited to the ris<3 to be insured 

pursuant to paragraph 1101, 

(b) i t , with respect to the risks to OR insured 

pursuant to the insurance specified in Item II of 

paragraph MOI, the loss of or d..̂ mage to property, or 

the injury to or death of any persons, is also caused 

by the negligence of the Supplier, its agents or 

employees, Allied's liability ur.:er this paragraph 

1102 shall be that proportion of the combined 

liability of Allied and the Supplier that Allied's 

negligence bears to the combined negligence of Allied 

and the Supplier and shall in no event exceed the 

amount for which Allied is obligated to be insured 

pursuant t .̂  such Item II with rc-pect to the loss, 

damage, ir, lury or death involvec in the particular 

case, 

i c ) 'Ulied's liability unoer this paragraph 

1102 with respect to loss of or damage to property of 
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the Suppli-rc, oc injury to or de-.th of employees or 

agents of the Supplier, shall in no event exceed the 

amount for which Allied is ooligcited to be insured 

pursuant to the insurance specified in Item II of 

paragraph MOI with respect to the loss, damage, 

injury or death involved in the ...articular case, 

(d) -\llied's liability under this paragraph 

1102 witn respect to the risks t .• be insured pursuant 

to the ins.irance specified in It*:m III of paragraph 

1101 shall in no event exceed the amount for which 

Allied is obligated to be insured pursuant to such 

Item III with respect to tne loss, damage, injury or 

death involved in the particular case, and 

(e) Allied shall not be lieKle for mail fines or 

for loss, aamage or expense caused by or arising in 

connection with delay to schedul-d or non-scheduled 

arrivals or departures of aircrait, cargo, or passen

gers, or for loss of full or par-ial use and occupan

cy of any aircraft or facilities. 

The Supplier expressly waives any and a'l rights against 

Allied with respect to the exclusions and limits to Allied's 

indemnity set forth in the foregoing pr visos (a), (b), (c), 

(d) and (e), and the Supplier shall inc-mnify and nold harm

less Allied from n̂d against any and al. claims, liabili

ties, damages, lô ŝes and judgments, ini?luding costs and 
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expenses incident thereto, which may be suffered by, accrue 

against, be charged to, or recoverable : rem Allied by reason 

of tne exclusions and limits to Allied'.i. indemnity pursuant 

to the foregoing uroviso (e), whether or not caused by the 

negligence of Allied, its agents or empi:)yees. Allied will 

insure its liability under this paragra^ T 1102 as part of 

the insurance provided for in paragraph llOI. 

1103- Dur ing the term of this ^greement, Allied 

shall maintain 

(a) zo the extent of the replacement 

value tnereof, on all aviation, f.el stored 

hereunder on behalf of the SuppJ ler, from the 

time such fuel is accepted on delivery until it 

is transferred into aircraft of ine Supplier's 

into-plane customers hereunder, ?nysical loss 

or damage msuranceon an all-ris-. basis except 

for the perils of (i) delay, det-.rioration, 

inherent vice and/or loss of mar.-iet, (ii) 

mysterious disappearance or unex,lained short

ages disci.^sed by the taking of .nventory, 

(iii) nost.le or warlike action .n time of 

peace or war, (iv) infidelity or dishonesty of 

any employ-^e of Allied, (v) nucl-ar explosion 

and radiation contamination, (v; loss or 

damage caused by or resulting fr m the 
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explosion :r rupture or bursting >f pressure 

vessels or pipes (however, explo:ion, rupture 

or bursting of oil transfer liner- and 

associated piping and equipment '.o and from 

storage tanks and facilities are covered), or 

steam boilers, or steam pipes, or steam 

turbines, oc steam engines, oc L ./wheels, owned 

or operated by Allied, or mechanical or 

machinery oreakdown, and (vii) or her perils 

customarily excluded from such i-surance; and 

(b) rideltty insurance, to the extent of 

$100,000 per employee, plus $900,000 per 

occurrence; 

such insurance under subparagraph (a) above to be written in 

the names of, and payable to. Allied ar.-j the Supplier, as 

their respective \nterests may appear. At the Supplier's 

request. Allied s'lall furnish the Supplier with certificates 

of insurance certifying that such insurance is in full force 

and effect and th:at the insurer will notify the Supplier 30 

days prior to any cancellation or chang---. 

- 27 -
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ARTICLE 12 

Charges for Service-

1201, The charges for Allied's services shall be 

paid by the Port Authority pursuant to separate agreement 

between the Port Authority and Allied. 

ARTICLE 13 

Term 

1301. This Agreement shall take effect as of 12i01 

A.M. on September 1, 1982 and shall continue so long as 

Allied continues is the operator of the System, subject to 

the further provisions of this Article M . 

1302. If either Allied's designation as the 

operator of the System or the Supplier'^ fuel storage permit 

is terminated, this Agreement shall ter-ninate automatically 

and simultaneously therewith. 

ARTICLE 14 

Uniform Form of Agree ;.ent 

1401. It is intended that the 'orm of agreement 

between Allied ano all Permittees shall oe uniform in all 

material respects. Neither Allied nor -..le Supplier shall 
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execute a material amendment to this Agreement unless the 

same amendment is offered for execution by Allied and all 

other Permittees. 

ARTICLE 15 

Miscellaneous 

1501. The right of either party to require strict 

performance hereunder by the other shall not be affected by 

any previous waiver, forbearance or course of dealing. 

1502. This Agreement contains the entire contract 

between the parties with reference to tî e subject matter 

thereof and may not be changed, modified, discharged or 

extended except by written instrument signed by the parties. 

1503. The article headings are inserted only as a 

matter of convenience and for reference and in no way 

define, limit or describe the scope or intent of any 

provisions of this Agreement. 

1504. This Agreement shall be governed by, and 

construed in accordance with, the law ot the State of New 

Jersey. 

1. " ^'' T 
Cl^ ,̂ . J - 29 -



ARTICLE 16 

Successors and Assigns 

1601. This Agreement shall be î inding upon and 

inure to the benefit of the successors tnd assigns of Allied 

and the Supplier. 

IN WITNESS WHEREOF, the parties hereto have executed 

this Agreement as of the date first above written. 

.VIATION SERVICE COMPANY 
ERSEY, INC. Name of Supplier 

^ 
By 

Tit.lo 

Initiallf 

For the POT ':' Author i ty 

gj6r the Opt - a t o r 

" • ^ - j y ^ } 



test": 

Exhibit 1 

B-Point Test 

The following tests shall constirute the "8-point 

Specification 

1. Color, saybolt, min. Plus 16 

2. API Gravity at 60* F 37' - 51' 

3. Flash ?oint, TCC, min./max. 100*F min./ 
150'F max. 

4. Copper Strip Corrosion, max. No. 1 

5. Freeze Point, ASTM D2386 max. Jet A - 40'C 
Jet A-1 - 47*C 

6. Water Tolerance: 

I n t e r f a c e r a t i n g , max. 1(b) 

M1 Change, max. 1.0 

7. Distillation: 

10% Evaporated, max. Temp. 400*F 

50% E/aporated, max. Temp. 450''F 

95% Evaporated, max. Temp- 465*F 

Final Boiling Point, max. Temp. 550'F 

Residue, max. % 1.5% 

Loss, max. % 1.5% 

8. Water Separometer Index, 
Modified min. 65 
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t r -

FOR.MXLD—Ack...V.o 

STATE OF -NXW YORK 

COUNTY OF .NEW YORK 

r t l 

} • • 

On lhi< -^ ~ day of .. i9ii. 

York, p tnonal ly appeared .̂ <T f\ld/L^m k/ 

beforr mr . the subfcriber, a nolart publrc of New 

.hi. [ yy^ j ' u i i , j ^ ^ n j k ) i ^ ^ ^ d 

Af Tbf Port Aul l ior i tv of NPW Y^rl; and Nrtt Jersey, who 

I am ssiicrird i i the person ttho has signed ihe tt i ihin mt i ruTKni ; and, I haung flr^l made knovvn to him ihe ron-

i r n i i i h t r ro f . he did acknowledge ihai he signed, sealed wi lh Ihr corporate seal and delnercd ilic i^tnie 2S such orr i -

cer arorrtafd and lha( ihe wtihin inslrumeni ts rhe ^oluniary aci and deed of such corporfltion. made by virtue of 

Ihe auihorl iv of I u Board of Commissioners. 

STATE oi^^^^vJ;)^-^f\A.^ 

COUNTY O F ^ ^ - ^ ^ ^ ' ' ^ ^ 

iPOiiri 

fin ih i t \ \ A^\ rtt-->X>\ c;;^-^.n,vAa - ( ^ , 19 8 ^ li»for< me, ing iub i r r iber . a ' / ^ JT 'U. - ' 

.:.>.JSA: .. personal)) appeared .K \ ; i : C -X why\ 
^ ^ ' 

.(he. .Prcsiden ,ftf A l l i e d .^ .v ia t ion 

S e r v i c e Company o f New J e r s e y , I n c . ^KA I am Faiisficd h ihe person ti ho has y.-n̂ 6 ihe 
M'iihin insfrumeni; and 1 having f j r f i made known lo him ihc conienis thereof, he did scknos^ ledge thai he sioricd. sealed 

M'iih lhe corporal t real and delivered lhe same at such ofrtcer aforesaid and thai the vtjihin Inifrument is the voluntary 

act and dee(i of such corporaiion, made by virlue of lhe authority of i i ( Dosrd of D i r rdors . 

jO-r\: M. r.^A"*-.'r).U 
K'ctarv PL-Mic. fiM'o bJ Nsw York 

No. 3i-^7i7508 
Oi-alifieW In Mtiw Vprk County 

Commission E,rpircs March 30, IBS* 

on >.-. 
{noiJristital >nd i i imp l O r ; / ,• 

: i ^ 

•5T-ATE o r 

COC.VTY OF 

Be il remembcreo that on this. 

1- \ ^' 'a 

.d8\ of ., 15.-<—• before mt . :ne jubJcr!i)cr. a 
I >• 

r ^ o n a l l y appeared 

vho I am saliffied if ihr person r.smed in a;id it ho 

evfCLied ;he tvi ihin int i rumeni; and, J hatinjiJ>rjTrnide knot^n m him ihc cortcfi is t l irfeor, tic did a(l,n(.ttlr{!;:r i h i i he 

signed, jealed and (Jclit ered (he sam»>»-hTj *oluniar\ an and dt td fo i lhe use* and purpoirs therein e\prc!»(-d. 

initlarial i r i l jfnJ i i imi i ) 



THIS .^GREEMLN: SHALL NOT 3E EINDIN'G UPOX THE 
PORT AUTHOFITY UWTIL DULY EXECJTZ::.' BV AN 

EXECUTIVE Ox 1 ICER THEREOF AND DELIV:^RED TO 
THE OPERATOR :.'/ AN AUTHORIZED REPRE'i ̂ NTATIVE 

Or" THE PORT AUTHORITY 
^\ ^TION DEPT. 

iFliCOPY P o r t .Authori ty Agreemerit No. AN-552 
Newark. Internatiori. :- . L A i r p o r t 
Supplement No. 6 

SL':?LEMENT.^L AGREEMENT 

THIS AGRE£iV..\iT, dated December 27, 1963, by and 
between THE PORT AUTH RITY OF NEW YORK AND ::r:W .JERSEY (here
inafter called "the P:rt Authority"! and ALLIED AVIATION 
SERVICE C0.̂ 1PANY OF NE'.." JERSEY, INC. (herein.;fter called "the 
Operator"), 

WITNESSETH, That: 

23, 
May 

WHEREAS, by 
and an Addendum No. 1 
for which. v;as submitt?' 

1973 and accepted 
1, 1973, (all of -

mental Agreements ther 
1979; August 3, 1981, 
hereinafter collectivo-
agreed among other thi 
aanc^/ operation and c 
Fuel System (as define 
International Airport: 

an Information for Bi:̂  
thereto dated March i i 
d by the Operator undc-
by the Port Authority 
he foregoing, together 
eto made as of May 1^ 
May 1, 1982 and August 
ly called "the Agreeme-
ngs, to be responsiblo 
•^retaking of the Unde.-
d in the Agreement) ar 
and 

ders, a Proposal 
, 1S73 the offer 
r date of March 
under date of 
with the Supple-
1976, May 1, 
1, 1982 being 
p.t") , the Operator 
for the mainte-

•/round Aviation 
Newark 

WHEREAS, thr: parties desire to amf̂ nd the Agreement 
in certain respects; 

NOW, THEREFCRE, in consideration '•. :: the promises 
and mutual agreements contained herein, the I'ort Authority 
and the Operator here;:v agree, effective as of February 1, 
1984, as follows: 

•v 



1. (a) I", is hereby acknowledge-\ that Paragraph 10 
of Supplement No. 5 : t the Agreement provi..-s that the effect
ive date of Paragrapr.'S 7 through 9 of said .Supplement No. 5 
would be effective o:: a date to be set fort.-j in a v.-ritten 
notice to the Operato-- from the Port Authority in the event 
the Supplements to t'r.a Master Lease, as dei'jned in the 
Agreement, which contain provisions amendi:: • the Sections 
thereof which cover the receipt, storage a:i.'. distribution of 
aviation fuel at the .'\irport, are effective on a date later 
than September 1, 19?2. The Operator acknowledges that it has 
been advised by the Tort Authority that the effective date of 
the said Supplements is February 1, 1984. .-.ccordingly, it is 
hereby agreed that Pr.ragraphs 7 through 9 r.' Supplement No. 5 
of the Agreement shall be effective as of Fi-bruary 1, 1984, and 
that th-e execution o- this Supplemental Agr..*ement shall place 
said paragraphs in eifect as of said date v. ithout the require
ment of any further .-lotice to the Operator. 

(bl I" is expressly understcrd and agreed that 
the Operator's fuel r.arvice agreements, as defined in 
Supplement No. 5 of -he Agreement, the fori.̂  of which are attache-
thereto as Exhibit Y-I and Exhibit V-2, shi-̂ il be effective in eac. 
instance no earlier than February 1, 1984. It is further 
recognized that paracraphs 1101 and 1102 or Exhibit Y-l and 
paragraphs 1101 and '̂ 102 of Exhibit Y-2 ha'--:, been revised by 
the Operator and it is hereby agreed that p.:.ragraphs 1101 
and 1'102 of each of the said Exhibits shal^ be deemed deleted 
therefrom and that new paragraphs 1101 and 1102 of each of 
the- said Exhibits, as shown respectively on Exhibits Y-l.A 
and Yj;:_2.A attached hereto and hereby made L part hereof, shall 
be substituted in lieu thereof. 

2. Paragraph Cb) of Article XII" of the Agreemjent, as 
pL'eviously amended, sr.all be further amende.'̂  to read as follows: 

" (b) T̂ .e Operator in its own name as assured and 
with the Port Authority included as an additional insured, but 
only as to the polici'.-s named in items II c'.d IIT below, shall 
maintain and pay the :.̂ remiums on the follov;j.ng described policies 
of insurance which shr,!! cover its operatic :a hereunder and whic^. 
shall be kept in effert during the entire p-riod of this 
Agreement: 

- 2 -
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Descriptic:. Limit of Liability 

I. Workers' Compen Ltion Insurance 
Employer's Liab.lity Insurance 

IT. Liability Insur-ice 

A, Airport Pre:- ..ses - Operations 

Statutory as requiret 
5500,000 per occurred.-

Comprehensi" 
including a'.: 
(covering o"' 
owned vehic 
ducts hazar;: 
operations, 
collapse anc 
property da.-
with a cont--
endorsement 
indemnities 
graph (a) of 
combined si.i-
injury and ;-
insurance n<.. 
custody or c 
except for r 
the care, cv. 
the Operator 

•-'. General Liability, 
-omotive vehicles 
•led, hired, and non-
•;s) , and pro-
.̂ , completed 
oxplosions, 
underground 

..•:ges coverages and 
actual liability 
reflecting the 
'set forth in para-
this Article XIII 
.:le limit for bodily 
loperty damage, said 
- to contain any care 
:'ntrol exclusions 
••.;troleum products in 
•itodv and control of 

$500,000,000 each 
occurrence, subject ̂' 
a SSO0,000,000 annua! 
policy aggregate for 
products hazards COVL. age 

B. Automotive V'- hides (while away 
from Airport premises) 

Comprehensivi' Automotive 
Vehicles Lio-ility covering 
owned, hireo and non-ouTied 
vehicles , co'bined single 
limit for be .iily injury and 
property dar.rge. 

III. Environmental Ir--.'airment 

$75,000,000 each 
occurrence 

$4,000,000 per claim 
-subject to a deduct-
Lble of $5,000 per 
:laim and $8,000,000 
annual policy aggregc 

- 3 -



.t/. The insurance pol: .'ies required under I- ms II and III 
aliove shall al so r -. nvi ce or contain an L .dorserr.ent pro
viding that the p.-jtections afforded th*. Operator there
under vjith respecT. tc any claim or actit.; against the 
Operator by e thi.. .; person shall pertai: and apply with 
like effect with :-.;spect to any claim o: action against 
the Operator by t'-c; Port Authority, but aid endorsement 
shall not limit, -^ry, change or affect -he protections 
afforded the Port ''.uthority thereunder .: .-• an additioni-.l 
insured." 

S, The Gper.-.-:or has supported its :'erformance under 
nis Agreement with a i..:.ntract of Guaranty e.-..-cuted by its 

• arent company, .Mlied .'laintenance Corporati' ... The parties 
. :?w desire to provide ..jr a new form of Cont/-'ct of Guaranty 
nd, accordingly, Arti: _e XXXII of the Agreer^.nt shall be amended 
'•3 read as follows: 

"The Ope:'-jtor shall procure, a.-. . at all times 
during the effect.ve period of the Agrer-.-ent maintain in 
full force and effect an Agreement of Guĵ rarity executed 
by Allied MaiTiten̂ ^ nee Corporation (the r-̂ rent company of 
which the Operator is a wholly-ov;ned su;. ,• idiary) v.'herein 
and whereby Allie-- Maintenance Corporat.:n absolutely and 
unconditionally g-.grantees that the Cpe:"":tor v.-ill faith
fully perform and fulfill everything on its part to be 
performed anc fuli-llcd under the Agreer.'.nt and any amenil-
mei'.ts and/or supp .-ments thoreto. Such luaranty of Allied 
Maintenance Corpcr -tion shall be in the .-orm attached hereto 
and marked 'Exhit^i G-2'." 

A, The Oper,-. uor hereby uiiderstand? and agrees that the 
xecution by the I'ort .'...thority of this Supp. m.er.t yo . 6 and 
silvery to the Operate: of a fully executed -.opy thereof shall 

- o t be or be deemed to "oe a waiver by the Por-. Authority of any 
. ights or privat-:; remev-.ieb reserved to the P- 11 Authority under 
• .ne Agreement or other-._se available urder la.- to recover damages, 
ncluding without limi-::tion, treble damaces, coct? and attorney's 
••2es, or to obtain oth--..: .ivailabie relief or .ri.vate remedy for 
-•images sustaircd as a result of or arising <• t of collusive 
.̂dding praictices, vio...tions of any of the .'. ti-trust laws of the 
nited States or the S-.:tes of New York or Nc > Jersey, oi other 
rongful actions engage . ir. by the Operator - . others. The 
perator hereby agrees -lOt to raise the exec.-.ion of this Supple-
: =nt No. 6 by the Port "authority and the del:-ery thereof to the 

- 4 -



Operator as & defense cr as grounds for esf-opel in any action 
for such damages, relic-f or private remedies:. 

5. Neither the Commissioners of z h e Port Authority 
nor any of thorn, nor a.'iy officer, agent or i^~ployee thereof, 
y.hall be charged personally by the Operator v.ith any liability, 
or held liable to it under any term or prov.e:ion of the 
Agreement, or because of its execution or attempted executicn 
or because of any breach thereof. 

6. As hereby amended, all of the terms, covtnarts, 
V-rovisions and conditions of the Agreernent £:-:all be and remain 
•,n full force and effect. 

7. This Suptlcnental Agreement anc: the Agreement 
\;hich it amends constitute the entire agreeri-r-nt between the 
?ort Authority and the Operator on the subject matter, end may 
not^be changed, modified/ discharged or exte r.ded except by 
instrument in writing culy executed on behalf of both the Fort 
."-.uthority and the Operator. The Operator acrees that no 
representations or warranties shall be bindi r̂ g upon the Port 
.'.uthority unless expressed in writing hereir. 

IN WITNESS WHEREOF, the Port Authority and the 
.."'perator have executed these presents, as o i the date first 
-bove written. 

£liOfiS;i\ABY 

THL PCRT /'-.'.iTHORITY OF NEK YORK 

(Title) 

tor of ATî tiof! 

Seal) 

.TTEST: A L L I ^ AVIATION SERV 
/• AOF N & < 7 J E R S E Y , 

)MPANV 
3F N ^ ^ J E R S E Y ,\IKC>^~^ 

— ^ S ^ f . II. - ' • - . • j / - ^ / . . _ 

{ T — ! / ' — " " ^ 
T i t l e ) /• v^CL^^ JPresidej^t (Corporate Seal) 

' i t . 

_ _3 _ 

- /,l ik 



EXHIBIT G-2 

GUAR/-.!;TY 

KNCW ALL ME:: BY THESr̂  PRESENTS: 

WHEIIEAS, THE PORT AUTHORITY OF NE\, YOPJ-; AND NEW JERSEY 
(hereinafter referred -.o as the "Port Authority") is about to 
•inter into the foregoing attached Supplements-1 Agreement Nc. 6 
(hereinafter referred zo as the "Supplemental Agreement") to a 
-ertain Agreement bearing Port Authority designation AN-652 (which 
\greement as heretofore' amended and as further amended by the 
aforesaid Supplem.ental Agreement is hereinaj-ter referred to as the 
"Agreement") with ALL.-.ED AVIATION SERVICE CC.-:PANY OF NEW JERSEY, INC 
{hereinafter and in th:. Agreement referred r̂  as the "Operator") 
./hich Agreement covers services to be perfor* Qd by the Operator 
Including the operatic.-., maintenance and rei;.:-ir of facilities 
for the receipt, storr-'.,e and distribution of aviation fuel at 
Jewark International ;.Irport. 

WHEREAS, the Agreement imposes cei"-:ain terms and 
:onditions upon the Oj.'..rator including the c; ligation of the 
.•Jperator to procure ar,.. maintain with the Pc:t Authority the 
Guaranty of Allied Mai.-.tenance Corporation c , 3rar.teeing to the 
?ort Authority the perlormance by the Operat'-. r of all of the terms 
ind conditions imposer upon the Operator by _.ne Agreement; and 

WHEREAS, ALLIED MAINTENANCE CORPOF/-.TION (hereinafter 
referred to as "tne Guarantor"), a corporati i of the State of 
:.'ew York' having its principal place of busin-iss at Tv.'o Pennsylvania 
?l.-3za,. New York, New Vcrk 10121, is the absolute and unc*.^nditional 
'..'wner of all of the issued ard outstanding \.:!-ing shares of the 
.apital, stock of the O-eiatcr which was orgar. Lzed by and thrcugh 
-he efforts of said Gui^rantor; and 

WHEREAS, thi:= Guaranty is made in jnnection with and 
ncidental to the exercise by the Guarantor c t its corporate 
ights, powers, privileges and franchises ar.-.: in fulfillment of 
ts corporate purposes and objects; and 

WHEREAS, in •: rder to induce the Pcr^ Authority to enter 
,nto and execute the Scpplemental Agreement, rhe Guarantor has 
ffered to absolutely i..nd unconditionally gu.rantee the performanc-. 
y the Operator of all of the terms, covenant :j and conditions of 
-he Agreement on the pc-rt of the Operator to ;ie performed, fulfill-.- i 
.nd observed to the exrent set forth herein; n̂d 

Pari 1 of Exhibit G-2 

'•.. 1 ' ' " J 

/: it 
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WHEREAS, the execution of the Su-p̂  .'^mentcl .Agreen;ent 
y the Port /authority -ill inure to ths oene/it of and enhance, 
remote and develop t.' " business of ths C-uar •̂.•itor r 

NOW, THEREFC.'E, for a..d in cor.side : .̂ ticn of and as an 
nducement to the Port Authority to e.-.te-_- ir.tJ and execute the 
upplemental Agreement witli the Operator, th'. Guarantor does 
ereby covenant and acrse with the Port Auth-̂  rity as follov.-s; 

1. The Guar.':ntor hereb\ absolute]' and unconditionally 
uarantees, promises ai.d agrer:? :-'-.at the Ope r̂ tor v;ill duly, 
unctually and faithfully perform, fulfill a.-i observe each and 
very term, covenant a:'5 condition of th- Ac: cement on the part 
f the Operator to be -erforr.̂ ec, fulfilled a;..l observed, provided, 
owever, with respect • :> claims for bodily i.-, ury {including death • 
nd property damage th-:- Guarantor's liability unc3er this Guaranty 
hall be limited to th-.̂  risks to be insured :: .irsuant to Article VT : 
nd paragraph (b) of Ariiicle XJII of the Agr-i-̂ -ment as amencod by 
upplemental Agreement >'o. 6 thereto, and sh:.- il in no event exceed 
-he amount for which t'-3 Operator is cbliga».r- ; to be insured pursu'.'.t 
o said Article VIIT a-l the saiu paragraph ':.) of Article XIII wii.i 
espect to injury or divnage involved in the :. -rticular case, but 
.aid proviso shall not appl> to claims for p- -rcleam loss to the 
xtent the Operator ma;̂- be Ij.able to the For-. Authority with respe,-. 
o such clair.'.s-

2. The Guar." ntor hereby waives an ̂  dispenses with any 
3tice of non-observance, non-performance or .on-fulfillment on th', 
art of the Operator or proof of notice or d-:-iand to charge the 
jarantor therefor and =igrees that the valid.-y of this Guaranty 
nd the obligations of the Guarantor hereunde: shall in no wise be 
•:rminated, affected or impaired by reason o:' any failure of the 
Drt Authority to insic , upon strict perform:.rce by the Operator 
ider the Agreement or iny the assertion by tr.' Port Authv>rity agai:.-t 
•le Operator of any of -he rights or rerr.edies reserved to the Port 
ithority under the pr'.'isions of the .̂cre-rn.*.- t, or by the withdra*. .1, 
"Lscontinuance or sett! .ment of any judicial ..r other proceedings 

• .'ought by the Port Auui.ority ag.̂ inst the Opi.-rator. 

3. The liab;.'.ity of the Guara.rtor :ereunder shall 
•* no way be affected Vy: 

(a) The .elease or discharge c .- the Operator 
.• 1 any creditors', recf vership, bankruptcy c ,• other similar 
] -oceedings • 

(b) The impairment, lirr: iiatior. ̂ r modification 
c the liability of the Operator or its sstat-- in bankruptcy, 
c of any remedy for t)-. enforceme.nt or the Cperator's said 
- ability under the Agr :eir.orc, resulting fror the operation of 
c y present or future provision of the Eankrv; coy Code or 
c. y other statute or f i -.m the tlecisior. cf any court having 
: risdiction over the C'r eratnr or its estate. 

Page 2 of Exhibit G-2 



(c) T'..- rejection or disaff: • marice of the Operato: 
in any creditors', ri :eivership, bankruptcy or other similar 
proceedings. 

(d) A:./ disability or a.ny dt.-;ense of the Operator. 

4. This Crntract of Guaranty she'.1 remain and continui-
in full force and ef":ict as to any and eyezy renewal, modificati: 
or extension of the .'•..;reement whether in ac -ordance with the ter; 
of the Agreement or ]. y a separate or additinai document, and no'. 
withstanding any sue) renewal, modificatior. or extension, whethe.*-
or not the Guarantor '.:as specifically consf -ted to such renewal, 
modification or exter^ion. The liability c ' the Guarantor here
under shall in no way be affected by the fi;ilure of the Port 
Authority to obtain rhe Guarantor's consent to any such renewal, 
modification or exter-sion, notwithstanding -.hat the Port Authori.. 
may have previously obtained such consent \. . th respect to a prioi-
renewal, modification or extension. 

5. Effecti'-e as of the 1st day c-' February, 19B4 this 
Guaranty shall be dec-.ned to supersede and r--place the Guaranty 
given by the Guarantc •.- to the Port Authoriiy under the date of 
December 17, 1982 anc: guaranteeing the obli ations of the Operate. 
under the Agreement, .-'rovided, however, the execution and 
delivery of this Guar-.nty by the Guarantor .= hall not operate to 
relieve the Guarantor from any obligation :• -. may have under the 
Guaranty dated Decemb-.-r 17, 1982 for any br aches, violations or 
omissions of the Operator occurring prior t; February 1, 1984. 
The Guarantor expresfiy acknov/ledges that t a said Guaranty 
dated December 17, 1C:::2 remained and contir ed in full force and 
effect during each ai. ' all of the extensioi r of the Agreement 
made prior to Februar- 1, 1984. 

Tills Guarar.iy shall inure to the :. i3nefit of the Port 
Authority, its succesr^ors and assigns, and :hall ba binding upon 
the Guarantor, its si;.-cessors and assigns. 

IN WITNESS ..'HEREOF, the Guarantor has executed and 
delivered to the Port Authority this Guarar.-.y the day 
of , :?8 . 

ATTEST: ALLJ-EU MiINTF-^NCE CORPORATION 

Secretar\' 
By 

(Title) President 
(Seal) 
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STATE OF NEW YORK ) 
ss. 

COUNTY Or NEW YORK ) 

On the day of 198 , before me personal 1 
cam-e , to me 
known who being by me duly sworn, did depose- and say that he 
resides in ; 
that he is the President of Allied Maintenance Corporation, 
the corporation described in and which executed the foregoing 
instrument of Guaranty; that he well knows the seal of said 
corporation; that the seal affixed to saic instrument is such 
corporate seal; that it was so affixed by the order of the 
Board of Directors of said corporation; an:- that he signed his 
name thereto bv like order. 

notarial sê -.! and stamp; 

P£:;e 4 of Exhibit G-2 
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ALLIED MAINTENANCE CORPOĤ .TION 

Certification of Secret.jry 

I,AAr^<S'^-*^-\\^ V̂ oSTs'ecretnry of ALLIED MAINTENAN̂ -E 
CORPORATION, Jrcorpordtiin oT'̂ the State of New York, do hereby 
certify as follows: 

1. Allied Maintenance Corporation is the uncondi
tional and absolute owner of all of the issued and outstanding 
voting shares of the capital stock of Allien Aviation Service 
company of New Jersey, Inc., a corporation of the State of 
i-̂ew Jersey. 

2. That t)ie following is a full, true and correct 
.-lOpy of Resolutions duly adopted by the Board of Directors of 
.allied Maintenance Corporation by unanimous written consent 
lated the 30th day of January, 1984, in accordance with the law 
t'f New York and the charter and by-laws of Allied Maintenance 
'Corporation, and that the said Resolutions are still in full 
force and effect: 

"RESOLVED, that in order to induce The Port 
Authority of New York and New Jersey to enter into 
and execute the foregoing attached Supplemental 
Agreement No. 6 with Allied Aviation Service 
Company of New Jersey, Inc. covering amendments to 
certain terms and conditions of the Agreement, as 
defined in the attached Guaranty, this Corporation 
shall at all times during the efic-ctive period of 
the said Agreement, as the same msy be extended* 
supplemented or amended, guarantee- the obligations 
of Allied Aviation Service Company of New Jersey, Inc. 
and the full, punctual and faithful performance of all 
of the terms and conditions to be performed, fulfilled 
and observed by Allied Aviation Service Company of 
New Jersey, Inc. under the said Ayreement, provided, 
however, that with respect to claims for bodily injury 
(including death) and property dar-;,ige the Corporation's 
liability under said Guaranty shall be limited to the 
risks to be insured pursuant to Article VIII and 
paragraph (b) of Article XIII of the Agreement 
as amended by the aforesaid Suppl'.̂ mental Agreement 
No. 6, and shall in no event exceĉ fl the amount 
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for which .Allied Aviation Service -Company of 
New Jersey, Inc. is obligated to ;-2 insured 
pursuant tc said Article VIII and =aid paragraph 
(b) of Arti .'le XIII with respect o injury 
or damage involved in the partici. .ar case, 
but said priviso shall not apply i o clain̂ s 
for petroie .m loss to the extent ' Hied .Aviation 
Service Conyany of Kew Jersey, ir . may be liable 
to The Port Authority of New York and New Jersey 
with respec- to such claims; and -2 it further 

"RESOL'.ED, that in the judgnint of the Board 
of Directorif, this action v.'ill ef'ectuate the 
purposes ar' objectives of this Corporation, and 
will inure -. o the benefit of and romote, enhance 
and develop the business and asse:.-3 of this 
Corporation and will generally pi..-note its best 
interests; .ind be it further 

"RESOL'.'ED, that the Presidert. or any Vice-
President Cl" this Corporation, be and each of 
the.Ti is her.E-by authorized and dir-:--:;ted to make, 
execute anc deliver to the Port Authority on 
behalf of ar.d in the name of this Corporation, 
a written G;aranty, guaranteeing '..Ae aforesaid 
obligations of Allied Aviation Se-wice Company 
of Nev/ Jer£.;y, Inc. as set forth ..bove; and be 
it further 

"RFSOL.'ED, that the officers of this Corporation 
and each of them are hereby suthcrized and directed 
to take sucl- steps, execute such - jcuments and 
perform such other acts and thine.- on behalf of 
this Corpor .-.tion as may be necess:ii-y or convenient 
for the puryose of effecting suc^ .Guaranty." 

3. IN WIT^ 1 SS WHEREOF, I have si -.ned my name and 
affixed the corporate seal hereto, this .ay of , 198 

Secretary of . LLIED MAINTENANCE 
CORPOPwATION 

S E A L ) 
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Ex .ibit Y-l.A 

llOl. Allie-* shall maintain in ef- ct at all times 

'luring the term of th. •.-. Agrnenent {ana shal' name the Air

line as an additional :,nsured on the ii-.sura-. -e described in 

-terns II and III belo\-: the following dei;cr_..ed insurance 

:overing it ancl its oi r-rations and activitir.: under this 

agreement in not less -.han the respective ar. unts set forth 

jelow and shall furnii-:-i the Airline with ce; ' ificates of 

.nsurance certifying (.. at such insurance is n full force 

'.nd effect and that tl..-.- insurer will notify • he Airline 30 

.ays prior to any canc-llation or change. 

Det'Criotion 
. — _ _ t ^ . 

Workers' Compensation 
Employer's Liabil_ty 

I. Legal Liability I;̂ r.urance 

A. Airport Premi.:9S -
Operations 

Comprehensive General 
Liability, inrLuding 
automotive vehicles, 
contractual a:.i products 
hazards and sudden, 
unintended an-̂  unexpected 
seepage, poll'.ticn or 
contamination 

Limit .f Liability 

Satutc-v' as required 
S5 0C,0;. ) 

SDO0,OI -.1,000 each 
occurr- .ice, combined 
single ].imit for 
bodily injury and 
propervy damage, sub
ject t e a $500,000,000 
annual yolicy aggre
gate for products 
hazard; coverage for 
Allied :.nd all of its 
aff iii.-. -jes 

B. Automotive 'Vehicles 
(while away from 
Airport premi.vos) 

Comprehensive ".utomotive 
VehicltiS Liab: : ity 

S75,OO{',O0C each 
occurrc r.ce, corribined 
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single '. im: "or 
bodily i nju .y and 
property damage 

III. Environmental Irrpairment $4,000,MOO per claim 
Liability, excert sudden subject to a deducti-
unintended and '-i-iexpected ble of :?5,000 per 
seepage, pollution or claim s-,3 $8,000,000 
contamination annual j.olicy aggre

gate fcr Allied and 
all of :--s affiliates 

1102. Alliec further agrees, subj--::t to the provisos 

hereinafter set fort.'- in this paragraph 11C2, to indemnify, deft-, j 

and hold harmless the Airline from and against any and all clain.-. , 

liabilities, damages, losses, and judgment.,, including costs anc 

expenses incident thereto, which may be suffered by, accrue agai-,-̂ t, 

be charged to, or recoverable from the Airline by reason of loss 

of or damage to prope.ty, or by reason of .'.jury to or death of 

any persons, arising out of or in any way '. :-nnected with the 

furnishing of any of the services herein p: ovided for by Allied 

under this Agreement .̂nd caused by the negjjgence of Allied, its 

agents , officers , emp '.oyees , or subcontract.: rs , provided that, 

notwithstanding anyth.ng to the contrary cc-.tained herein, Allie. 

shall not be liable ii. any event for mail i ' nes or for loss, 

iiicimage or expense caused by or arising in r-.nnection v.'ith delay 

to scheduled or non-E-:heduled arrivals or C'.partures of aircraft, 

cargo, or passengers, or for loss cf full c partial use and 

occupancy of any aire:aft or facilities. A'lied will insure its 

liability under this raragraph 1102 as part of the insurance 

provided for in paragraph 1101. 

Initialled: 

the Op6ra:.or 
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Exhibit Y-2.A 

1101. All.3d shall maintain in --'feet at all times 

during the term of -:iis Agreement (and sh-r.l name the Supplier 

as an additional ini.jred on the insurance -lescribed in items 

II and III below) ti'o following described .nsurance covering it 

and its operations ;nd activities under t;.-s Agreement in the 

respective amounts =̂-2t forth below and sh:. .1 furnish the Suppli 

with certificates of insurance certifying v.hat such insurance i: 

in full force and eiL'ect and that the ins.rer will notify the 

Supplier 30 days prior to any cancellation or change. 

Description 

I. Workers' Compe.-.nation 
Employer's Liability 

II. Legal Liability Insurance 

A. Airport Pr. nises -
Operatio.-.a 

Comprehens'.ve General 
Liability, ..ncluding 
automotive "ehicles, 
contractual and products 
hazards ancJ sudden, 
unintended "ind 
unexpected ."eepage, 
pollution cr 
contamination 

B. Automotive "ehicles 
(while awa\ from 
Airport prf-.-iises) 

Comprehensi-.e Automotive 
Vehicles Li^ibility 

Li. -t of Liability 

St:. :.utory as required 
$5-.'J,000 

$500,000,000 each 
occ-rrence, combined 
si;, -ie limit for 
hoc';i ly injury and 
prrr.erty damage, sub
ject to a $500,000,000 
anr jal policy aggre-
ga-:v- for products 
han -.rds coverage for 
Ai:-ed and all of its 
af:' liates 

S7b,000,000 each 
occ -rrence, combined 
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H I . Environmental Irrpairment 
Liability, except Sudden, 
unintended"and unexpected 
seepage, pollution or 
contamination 

sirclt -mit for 
bOiiily injury and 
property damage 

$4,000,000 per claim 
suirject to a deducti-
bl'i'of $5,000 per 
claim and $8,000,000 
annual policy aggre
gate for Allied and 
ali of its affiliates 

1102. Allied further agrees, subject to the 

proviso hereinafter sot forth in this para-raph 1102, to indemnity, 

defend and hold harmZiiss the Supplier from and against any and all 

claims, liabilities, damages, losses, and :;udgments, including 

costs and expenses ir.;ident thereto, which may be suffered by, 

accrue against, be charged to, or recoveraLle from the Supplier n/ 

reason of loss of or damage to property, or by reason of injury to 

or death of any persons, arising out of or in any way connected 

with the furnishing of any of the services herein provided for hy 

Allied under this Agreement and caused by the negligence of Alliei, 

its agents, officers, employees, or subcontractors, provided tha'-, 

notwithstanding anytr.ing to the contrary contained herein, Allie;: 

shall not be liable in any event for mail fines or for loss, 

damage or expense caused by or arising in connection with delay to 

scheduled or non-scheduled arrivals or departures of aircraft, 

cargo, or passengers, or for loss of full .ir partial use and 

Occupancy of any aircraft or facilities. Allied will insure its 

liability under this paragraph 1102 as part of the insurance 

provided for in paracraph 1101. 

/2£ 
For-the ?'ox;r Authority 

Initialled: 

ir the Operator 

Page 2 of Exhibit Y-2.A 
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/• nON r j r p r ^ ^ i ^ AGREHIMENT SHALL NOT BE BINDING UPON THE 
'"'*" • Î DRT AUTHORITY UNTIL DULY EXECUTED BY AN 

M r" f^>^p:.r\\^yQElCVTlVE OFFICER THEREOF AND DELIVERED TO 
: ̂  h ^ ? iH'TflB OPERATOR BY AN AUTHORIZED REPRESENTATIVE 
t ULUUf f OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 7 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, dated November 1, 1984, by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (here
inafter called "the Port Authority") and ALLIED AVIATION 
SERVICE COMPANY OF NEW JERSEY, INC. (hereinafter called "the 
Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal 
and an Addendum No. JL thereto dated March 15, 1973 the offer 
for which was submitted by the Operator under date of March 
23, 1973 and accepted by the Port Authority under date of 
May 1, 1973, (all of the foregoing, together with the 
Supplemental Agreements thereto made as of May 1, 19 76, May 
1, 1979, August 3, 1981, May 1, 1982, August 1, 1982 and 
December 27, 1983 being hereinafter collectively called "the 
Agreement"), the Operator agreed among other things, to be 
responsible for the maintenance, operation and caretaking of 
the Underground Aviation Fuel System (as defined in the 
Agreement) at Newark International Airport; and 

WHEREAS, under the terms of the Fifth Supplemental 
Agreement to the Agreement dated August 1, 1982 the parties 
agreed to extend the effective period of the Agreement for 
the period May 1, 1982 to April 30, 1985, which Supplemental 
Agreement contains the Projected Costs submitted by the 
Operator for each of the said three years and the schedules 
of monthly gallonage fee payments by the Port Authority 
based thereon, and 



WHEREAS, the Operator has advised the Port Authority 
that it has incurred certain additional actual costs resulting 
from a major change in the scope of operations under the 
Agreement and has requested that the Port Authority amend 
the Agreement to provide for an increase in payments under 
the Agreement, and 

WHEREAS, the parties desire to amend the Agreement 
to provide for an increase in certain payments to the Operator 
and in certain other respects, 

NOW, THEREFORE, in consideration of the promises 
and mutual agreements contained herein, the Port Authority 
and the Operator hereby agree, effective as of the dates 
hereinafter set forth, as follows: 

Effective as of May 1, 1984: 

1. It is recognized that Article II of the 
Agreement requires the Operator to perform into-plane fueling 
services both by mecins of the Underground Fuel System and 
through the use of fuel trucks. It is further hereby expressly 
recognized and the Operator expressly represents to the Port 
Authority that during the "current period" of the Agreement 
(which as used herein shall mean the fiscal contract years 
commencing May 1, 1982 through April 30, 1985) there has 
been a substantial increase in the number of truck fuelings 
at the Airport, both at the North-end thereof and at the 
Central Terminal Area, and in the fueling services for 
commuter aircraft operators and that the Operator anticipates 
that these increases will continue to the end of the current 
period of the Agreement. The Operator has further advised 
and hereby expressly represents and warrants to the Port 
Authority that the said substantial increases constitute a 
major change in the scope of the operations upon which the 
Operator based its Projected Costs for each of the fiscal 
contract years during the current period of the Agreement as 
referred to in paragraph (C) of Article XII of the Agreement 
and as set forth in Exhibit Z-1 attached to Supplement No. 5 
of the Agreement, and upon which the Operator based its 
monthly gallonage fees, referred to in paragraph (B) of 
Article XII of the Agreement and set forth in Exhibits D-3-
A, D-3-B and D-3-C attached to Supplement No. 5 of the 
Agreement. The Operator has further advised and hereby 
expressly represents and warrants to the Port Authority that 
the said major change in the scope of operations under the 
Agreement resulted in substantial additional Actual Costs 
during the first two fiscal contract years of the current 
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period of the Agreement in excess of its Projected Costs for 
said years incurred by the Operator for additional expenses 
in staffing, payroll and in maintenance and materials costs 
of the types set forth in said Exhibit Z-1. 

2. In light of the foregoing, it is hereby 
agreed by and between the Port Authority and the Operator: 

(a) With respect to the first two fiscal 
contract years of the current period of the Agreement 
(fiscal contract years commencing May 1, 1982 and May 1, 
1983), the amount of One Million One Hundred Thousand 
Dollars and No Cents ($1,100,000.00) shall constitute 
the agreed-upon settlement aunount as and for the payment 
by the Port Authority of any and all additional costs 
incurred by the Operator for said years in excess of the 
Projected Costs for said years as set forth in Exhibit 
Z-1. It is hereby recognized that pursuant to a letter 
agreement dated August 15, 1984 entered into between the 
Operator and the Port Authority (said letter agreement 
being attached hereto and hereby made a part hereof, and 
marked "Exhibit A") , the Port Authority has paid the eimount 
of Five Hundred Thousand Dollars and No Cents ($500,000.00) 
as an interim payment pending the execution of this 
Supplemental Agreement and toward the said settlement 
amount, and the Operator hereby expressly acknowledges 
its-receipt of said payment. The Port Authority shall pay 
the' balance of the said settlement amount, to wit, the sum 
of Six Hundred ThousandDollars and No Cents ($600,000.00) 
to the Operator within five (5) days of its execution 
of this Seventh Supplemental Agreement. 

(b) With respect to the final year of the 
current period of the Agreement (the fiscal contract year 
commencing May 1, 1984 and expiring April 30, 1985), 
the Operator has submitted to the Port Authority revised 
projections of specified costs of operating and maintaining 
the System (as defined in the Agreement) and of performing 
other obligations and services required under the 
Agreement, said revised projections being shown on the 
Exhibit attached hereto, hereby made a part hereof and 
marked "Exhibit Z-l-A", and the Operator has also 
submitted a revised schedule of monthly gallonage fees 
for said year, said revised schedule being attached 
hereto, hereby made a part hereof and marked "Exhibit 
D-3-C.1". Accordingly, it is hereby agreed: 

(i) Paragraph B of Article XII of the 
Agreement (as set forth in Supplement No. 5 thereof) 
is hereby amended by deleting therefrom the words "and 
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that" on the twenty-third line thereof and the 
twenty-fourth through twenty-eighth lines thereof, 
and by substituting in lieu thereof the following: 

"and that Exhibit D-3-C.1 shall be 
in force and effect and used to 
determine the monthly gallonage 
fees during the period from May 1, 
1984 through April 30, 1985." 

(ii) The words "and D-3-C" on the fourth 
line of the second paragraph of Paragraph B of 
Article XII of the Agreement (as set forth in 
Supplement No, 5 thereof) is hereby amended to 
read "and D-3-C.1". 

(iii) The references to Exhibit Z-1 in 
paragraph (C) of Article XII of the Agreement (as set 
forth in Supplement No. 5 thereof) and any and all 
other references to Exhibit Z-1 in the Agreement shall, 
but solely with respect to the fiscal contract year 
commencing May 1, 1984 through April 30, 1985, 
be deemed references to Exhibit Z-l-A attached 
hereto; it being specifically intended that 
the revised Projected Costs set forth in 
Exhibit Z-l-A shall constitute the Projected Costs 
of the Operator under the Agreement for the aforesaid 
fiscal contract year. Notwithstanding the foregoing, 
however, or anything to the contrary in the Agreement, 
as hereby amended, it is expressly understood and 
agreed that the Operator's fee for the said contract 
year shall not in any event exceed the amount of 
$473,865 as set forth on Exhibit Z-1 and Exhibit, 2-1-A, 
and as stated in and in accordance with Paragraph E of 
Article XII of the Agreement. 

Effective as of February 1, 1984: 

3. In order to meet the aforesaid increased 
requirements for truck fueling at the Airport, the Operator 
hereby leases to the Port Authority on a month-to-month 
basis the following described five (5) fueling trucks for 
the term and at the rental stated herein, and subject to the 
following terms and conditions: 
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8 
8 
8 
9 
9 

,000 
,000 
,000 
,100 
,100 

(a' The five (5) fueling tru •; hereby leased 
to the Port . thority by the Operator (i.>.:reinafter collectively 
called "the leased refuelers") are: 

Capacity 
Truck No. (U.S. Gallons) 

807 
811 
812 
510 
519 

(b) The Port Authority shall pay to the Operator 
a monthly rental of Eight Hundred Dollars and No Cents ($800.00) 
for each of the leased refuelers for each month such leased 
refueler is in service. In the event any leased refueler is 
not in service, whether due to disrepair, destruction, loss or 
damage, or any other reason (except for routine maintenance 
of no longer than one day) the said monthly rental shall be 
fully abated .̂-u J L < \ ^ A . (by^l) J^<M-\X^ C L X ^ ;</A- ^^it-iJi Jji<^^<^dl A t M j ^ & ^ 

(c) Notwithstanding the aforesaid leasing to the 
Port Authority, the leased refuelers shall be used exclusively 
by the Operator in performing its services and obligations 
under the Agreement and to supplement the Service Fleet (as 
defined in Article IX of the Agreement). The Operator shall 
be in exclusive control and be solely responsible for the 
operation, maintenance and repair of the leased refuelers, 
of any nature whatsoever, including insurance, and for all 
costs of said operation, maintenance and repair, including 
insurance costs. With respect to the foregoing, it is 
understood and agreed that the Operator's Projected Costs 
as set forth in Exhibit Z-l-A, attached hereto, for the 
fiscal contract year commencing May 1, 1984 include the said 
costs of the leased refuelers. It is also understood and 
agreed that all of the said costs of the leased refuelers 
incurred by the Operator for the period from February I, 1984 
to April 30, 1984 are included in the settlement amount under 
Paragraph I above. It is expressly understood and agreed that 
the Port Authority shall have no liability or responsibility of 
any type whatsoever with respect to the leased refuelers. 

(d) It is specifically understood and agreed that 
the leased refuelers shall not be or be deemed to be a part 
of the Service Fleet under the Agreement (as defined in 
Article IX thereof), and further, that the Port Authority 
shall have no liability or obligation whatsoever to pay 
any amortization amounts or interest amounts with respect 
to the leased refuelers. 

(e) The leasing hereunder of the leased refuelers 
shall terminate with the expiration date (April 30, 1985) 
or earlier termination of the Agreement. In addition, the 
Port Authority shall have the right to terminate at any time 
and without cause the leasing hereunder with respect to any 
of the leased refuelers hereunder upon five (5) days* notice 
to the Operator. Upon the termination of the leasing here
under the Operator shall take possession of each leased 
refueler in its then existing condition. 
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(f) It is expressly recognized that the leased 
refuelers were previously used by the Operator at La Guardia 
Airport and have been refurbished by the Operator for use at 
Newark International Airport. The Operator expressly 
warrants and represents to the Port Authority that the 
leased refuelers are and shall be in safe, operable working 
condition to accomplish the purposes for which they are to 
be used as herein provided. 

4. It is specifically understood and agreed that 
neither this Supplement nor anything contained herein shall or 
shall be deemed to limit, modify or affect in any way the rights 
of the Port Authority to require the Operator to increase its 
employee complement of qualified employees in accordance with 
and pursuant to Articles V and XX of the Agreement. 

5. The Operator hereby understands and agrees that 
the execution by the Port Authority of this Supplement No. 7 
and delivery to the Operator of a fully executed copy thereof 
shall not be or be deemed to be a waiver by the Port Authority 
of any rights or private remedies reserved to the Port Authority 
under the Agreement or otherwise available under law to recover 
dsunages, including without limitation, treble damages, costs and 
attorney's fees, or to obtain other available relief or private 
remedy for damages sustained as a result of or arising out of 
collusive bidding practices, violations of any of the anti-trust 
laws of the United States or the States of New York or New Jersey, 
or other wrongful actions engaged in by the Operator or others. 
The Operator hereby agrees not to raise the execution of this 
Supplement No. 7 by the Port Authority and the delivery thereof 
to the Operator as a defense or as grounds for estoppel in any 
action for such damages, relief or private remedies. 

6. Neither the Commissioners of the Port Authority 
nor any of them, nor any officer, agent or employee thereof, 
shall be charged personally by the Operator with any liability, 
or held liable to it under any term or provision of the 
Agreement, or because of its execution or attempted execution 
or because of any breach thereof. 

7. As hereby 2imended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain 
in full force and effect. 
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8. This Supplemental Agreement and the Agreement 
which it amends constitute the entire agreement between the 
Port Authority and the Operator on the subject matter, and 
may not be changed, modified, discharged or extended except 
by instrument in writing duly executed on behalf of both the 
Port Authority and the Operator. The Operator agrees that 
no representations or warranties shall be binding upon the 
Port Authority unless expressed in writing herein. 

IN WITNESS WHEREOF, the Port Authority and the 
Operator have executed these presents, as of the date first 
above written. 

ATTEST: 

C\A/^ L^ SL^ 
ix^CiiSTARY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JE] 

: ^ - 2 g > L ^ 

(T i t i e ) ^^rrirsican'oopLiW ^̂ recioi' cl Aviaiicn 
(Seal) 

ATTEST: ALLIED AVIATION SERVICE COMPANY 
lEW JERSEY, INC. 

(Title) A y C ^ ^ 1^ Presiden 
(Corporate Seal) 

ALLIED MAINTENANCE CORPORATION, as GUARANTOR 

hereby consents and agrees to the terms 
of this Supplemental Agreement, 

(Title) 
(Corporate !?eal) 
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E X H I B I T A Or>t wcf'c Titot Cf-.ic^ 

August 15, 1984 

A J l i e d A v i a t i o n S e r v i c e Comp^any 
" ^ o f New Je r sey , " Ine"! " 
2 PennsylVcinia P l a z a 
3̂ew York, New York 10001 

<<• 
Re: NewarX ^ I n t e r n a t i o n a l Air^>ort -

AgreeJnent ?U^-652 

Gent le- .en : 

The Port Authority and Allied Aviation Service Company 
of New Jersey, Inc. (hereinafter called ''Allieî ") are parties to 
the referL.-cec Agreement under which Allied operates ancf"-maintains 
the :"rLl :: ̂ orage and Distribution System ("the Syst.eTT\") at NevarK 
;nter:.i-zional Airport ("the Airport") , which Agreement originally 
was tr-.-ertised by an Information for Bidders, a Proposal and 
>.fi6t:.iuni No. 1 thereto dated March 15, 1973, the offer for which 
was submitted by Allied under date of March 23, 1973 and accepted 
by -î e Port Authority under date of May 1, 1973, and supplemented 
by supplemental agreements mace as of May 1, 1976, May 1, 1979, 
>.-jcust" 3, 1961, May 1, 19^2, August 1, 1982 and December 27, 1983 
(all of the foregoing being collectively called "the Agreement"). 

It is recognized that under the terms of the 5th Supple
mental Agreement to the Agreement dated August 1, 1982 the parties 
agreed to extend the effective period of the Agreement for the 
period May 1, 1982 to April 30, 1985 (said period being herein 
called *'the current extension") , which Supplemental Agreement 
contains the projected costs submitted by Allied for each of 
the three years of the current extension and th0' schedules of 
iTionthly gallonage fee payments by the Port Authority based thereon. 
It is recognized that Allied has advised the Port Authority that 
it has incurred additional-, expenses resulting from a major change 
in the scope of operations under the Agreement and that it has 
requested that the Port Authority amend the Agreement to provide 
for an increase in payments under the Agreement. It is further 
recognizee that the Port Authority and A.lliea have been concuct-
inc negotiations concerning additional payments with respect to the 
monthly gallonage fees under the Agreement and that in the event saic 
negotiations result in an agreement of the parties the same shall 
be incorporated in a "further supplement" to the Agreement, which 
shall mean a fully executed supplement to the Agreement in e form 

Page 1 of Exhibit A 
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Allied Aviation - 2 - " August 15, 19B4 

satisfactory to the; Port Authority which has received the approval 
of the Port Authority's Board of Comndssioners (anc not vetoed by 
either Governor) and which includes provisions for additional pay
ments to Allied to cover certain additional actual costs incurred 
.by Allied c-̂ ring the second year of the current extension and 
revised projected costs a.nd revised monthly. gallonage fees for 
the third year of the current extension. Pending the cosnpletion 
of the said negotiations and the further supplement, the parties 
hsve discussed the possibility of the Port Authority making 
a.-j irterim"'payment to A.llied. The Port Authority) is willing 
t'. .~.̂ ke ?uch an interim, payment, subject, however', to the 
follovinc terms and conditions: 

c 
1 . The interim payment to be made by the Port Aut">iority 

to Allied shall be in the amount of Five Hundred 
Thousand Dollars and No Cents ($500,000.00) (said 
payment being hereinafter called "the Interim 
Payment"). 

2. In the event the said negotiations restilt in 
the further supple.ment, the Interim Pavement 
shall also be subject to the terms anc 
provisions of the further suppleme.-:t. 

5. In the event the negotiations, for any reason whatso
ever, do not result in the further supplement, the 
Interim Payment shall be repaid to the Port 
A.uthority by Allied in full. The said repayment 
of the Interim Payment shall be cue and payable by 
•Allied to the Port Authority within ten (10) days 
of the Port Authority's demand therefor; giver, by 
written notice to Allied. It is expressly urjder-
stood'and agreed that in the event Allied fails 
to repay in full- the Interim Payment when due, 
the Port Authority, in addition to and without 
lim.itinc any and all other rights or remedies it 
may have, shall have the right to deduct the 
amount of the Interim Payment from the monthly 
payments payable to A.llied under the Agreement 
with such deduction to continue until the same 
is exhausted. 
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Allied Aviation . 3 . August 15, 1984 

Neither the execution of this letter agreement nor 
anything contained herein nor the making of the 
Interim Payment by the Port Authority, nor the re
payment of the same by Allied shall or shall be 
deemed to modify, waive, alter or affect in any 
manner the terms ^nd provisions of the Agreement 
or to constitute any obligation or 'agreement 
on the part, of the Port Authority to enter into 
the further supplement or any other amendment or 
supplement to the Agreement, or to grant-jor be deemed 
to grant any right'whatsoever in Allied to enter 
into the further, supplement or any other amendment 
or supplement to the Agreement, or to create any 
implication or inference that there will be 
a further supplement or any other amendment 
or supplement to the Agreement. Allied further 
acknowledges and agrees that it shall never 
introduce in any forum this letter agreement or 
anything contained herein, or the making of the 
Interim Payment by the Port Authority or the 
repayment of the,same by,Allied, as the basis 
of a contention that there is in fact or by 
inference or by implication an agreement with the 
Port Authority to enter into a further supplement 
or any other amendment or supplement to the Agree
ment and that it shall not claim that ît is en
titled in law or equity to the same because of 
this letter agreement. 

No Commissioner, director, officer, ao^nt, or 
employee of either party hereto shall ^'charged 
personally by or be held contractually liable 
to the other party under any term or provision 
of this letter agreement or because of any breach 
thereof or because of its or their execution or 
attempted execution. 
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Allied Aviation - 4 - August ] , 1984 

I f .Allied agrees with the terms and provisions of this 
letter agree-ment, please indicate your acceptance of the same by 
signing the original and ehrclosed copy of this letter agreement 
and returning them to the' Pott Authority's Business Administration 
Division at the A.irport. The return of a copy executed by the 
r-rt A>jtho^ity will place this letter agreement in effect. 

Very truly y^urs 

'̂Robert-̂ J'. 'k'aronson 
Directcr of Aviation 

ACCEPTED AĴ D AGREED TO: 

.-JVLIED AVXATIOK SERVICE CO.V^AJN^' 
' '"•" N ^ JERSEY, IIvC 

•5 V 

u 
\J 

APPROVED: 

AJLLIED MAINTENANCE CORPORA.TION, 
as Guarantor hereby consents and agrees to 
the terms of this letter agreement. 

7 ^ a 
/ 

(Title) President 
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GALLONAGE FEES 

5 / 1 / 8 4 - 4 / 3 0 / 8 5 

GALLONS OF AVIATION FUEL DELIVERED UHIT COST 
INTO AIRCRAFT PER MONTH FEU CAIXON 

0.0 - 10.5 Hi l l ioB CalloQB $.05433 

10.5 • 11.0 
.08037 

.07673 

.07340 

.07035 

.06755 

.06496 

.06256 

.06033 

.05826 

.05632 

.05451 

.05281 

.05122 

.04972 

» ^ 5 - " • « .04S30 

11.0 - 11.5 

11.5 - 12.0 

12.0 - 12.5 

12.5 - 13.0 

13.0 - 13.5 

13.5 - 14.0 

14.0 - 14.5 

14.5 - 15.0 

15.0 - 15.5 

15-5 - 16.0 

16.0 - 16.5 

16.5 - 17.0 

17.0 - 17.5 

18.0 - 18.5 

18.5 - 19.0 
.04697 

.04571 

19.0 . 19.5 ,^52 

19.5 - 20.0 

20.0 - 20.5 

20.5 • 21.0 

21.0 - 21.5 

21.5 - 22.0 

22.0 - 22.5 

22.5 - 23.0 

23.0 - Z3.5 

.04337 

.04229 

.04126 

.04028 

.03934 

.03845 

.03759 

.03678 

*5-5 - 24.0 ,03600 

24.0-24.5 ,03525 

24.5-25.0 ^ ,03453 

25.«-25.S 

253-26.0 

* f . w * ( . ^ 

.03385 

.03318 

a«.0 - «.5 .03254 

26.5-27.0 .03194 

.C3133 

27-S - »-0 .C3077 
28.0 - 28.5 .03023 

28.5-29.0 02969 

" • " ' " • ' C ^ ^ ^ • " " « 
2 ' - 5 - 3 ° - ° F o r ' C o p e r a t o r .02B69 
3P.C - 30.5 . . , . . 

3C-.5 - 3 ] . 0 f . - - , . 

31.5 n d Over y ^ ^ 02557 

I n i t i a l l e d : Fpi^ The P o r t A u t h o r i t y 



EXHIBIT 2-1-A 

PROJE(mON OF SPECIFIED COSTS FOR THE PERIOD 5/1/84 - 4/30/85 

GROSS PAYROLL S 5,857.122. 
F.I.C.A. I 410.939. 
St&te Unemployment Insurance - N.J. 72,555. 
Federal Unemployment Insurance 28,716. 
N.J. Disability 24,130. 
City of Newark Payroll Taxes 43,929. 
Worker's Compensation 389,933. 
Ground Liability Insurance-Article XIII 146,519. 
Union Welfare and Pension 662,446. 
Supervisors Welfare and Pension 133,900. 
Comprehensive 3-C Bond 733. 

Total Payroll Related $ 1.913,800. 

Total Labor Cost $ 7,770,922. 

OTHER COST 
Equipment Depreciation-Article IX, paragraph (o) 33,147. 
Interest Expense-Above 6% on Building 72,988. 
Article VIII, Paragraph (f) 

Space Rent 15,600. 
TJaterials & Supplies (non-reimbursable * " 1,759,B25. 
Insurance on Petroleum Stock-Article XIII 31,044. 
Equipment Floater Insurance-Article IX, paragraph (p) 33,880. 
Fire Insurance on System - Article XIII 53,536. 
Boiler and Uacblnery Insurance - Article XIII 7,867. 
N.J. Personal Property Tax 12,000. 

Total Projected Costs $ 9,790,809. 

Income From Defueling - Article II (12,000.) 

TOTAL PROJECTED NET COSTS $ 9,778,809. 

THE OPERATOR'S FEE $ 473,865. 

Initialled: 

^ j S f e Tor Thfe Port Authority 

For m e -Operator 

* consummables including materials, supplies 
and fueling expenses for hydrant carts) 
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STATE OF NEW YORK 
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York, penoMlly appeared 
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Notary Pufctlc, State of New York 

STATE OF 
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Be 11 remembered tbal oa -day Of 
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against its payment obligations hereunder the full amount of 
said difference, with the said credit or credits for each 
such month to continue until the same are exhausted. 

(D) The Operator agrees: 

(a) to maintain, in accordance with accounting 
practices acceptable" to the Port Authority,.. records and books 
of account recording all its transactions hereunder, which 
records and books of account shall be kept at all times 
during the effective period onh'is~Agre'emeht and for one (1) 
year'Vfter the. expiration or earlier revocation or 
termination thereof within the Port of New York District, and 
which records and books of account shall show (i) the basis 
and all supporting documents for each and every statement 
required to be furnished hereunder by the Operator, (ii) 
the cost to the Operator of conducting all of its operations 
hereunder, the revenues of whatever kind or nature from such 
operations, the method of amortizing and depreciating costs 
of whatever kind or nature and the resulting profit (or loss) 
to the Operator from the operations hereunder, (iii) all of 
the actual costs of the types specified in the Operator's 
projections in Exhibit Z and (iv) such other information as 
the Port Authority may from time to time request; (v) and 
which shall also show the date and nature of each item of 
service, repair anB maintenance provided by the Operator with 
respect to the System, including the hydrant carts, and the 
fuel trucks comprising thie Service Fleet pursuant to Article 
IX of this Agreement, and the fueling' trucks supplied by the 
Po~ft Authority pursuant to Article IX-A of this Agreement; 

(b) to permit during ordinary business hours the 
examination and audit of such records and books of account by 
the officers, employees and representatives of the Port 
Authority; 

(c) to permit the inspection by the officers, 
employees and representatives of the Port Authority of any 
equipment used by the Operator, including without limitation 
thereto, any metering or measuring devices; 

(d) to install and use such measuring and metering 
devices, invoicing machines and other equipment or devices 
for recording quantities received and quantities delivered as 
may be appropriate to the business of the Operator and 
necessary or desirable to keep accurate records; and 

(e) to furnish to the Port Authority at such time 
as the Port Authority may from time to time and at any time 

- 17 -



AN652-9-E 

request a statement of a responsible fiscal officer of the 
Operator setting forth in such detail as requested by the 
port Authority and covering the twelve-month period 
immediately preceding the date of the request the information 
required to be shown under subparagraph (a) of this paragraph 
(D) of this Article XII. 

(E) For the fiscal contract year commencing May 1, 1985 
and expiring April 30, 1986 the Operator's management fee 
shall be at the rate of 4.35% of the Projected Costs set 
forth in Exhibit Z for the said year. For the fiscal 
contract year commencing May 1, 1986 and expiring April 30, 
1987 the Operator's management fee shall be at the rate of 
4.35% of the Projected Costs set forth in Exhibit Z, or as 
shall be set forth in the revised Exhibit Z in the event the 
projected Costs for said year are adjusted as provided in and 
pursuant to Paragraph (A) hereof. For the fiscal contract 
year commencing May 1, 1987 and expiring April 30, 1988 the 
Operator's management fee shall be at the rate of 4.35% of 
the Projected Costs set forth in Exhibit Z, or as shall be 
set forth in the revised Exhibit Z in the event the Projected 
Costs for said year are adjusted as provided in and pursuant 
to Paragraph (A) hereof. For each of the fiscal contract 
years during the period commencing May 1, 1985 and ending 
April 30, 1988 the said Operator's fee shall be paid in 
monthly installments by applying the aforesaid rate to the 
monthly Projected Costs for the current month as set forth in 
the Operator's monthly statements as above set forth. 
Notwithstanding anything to the contrary in this Agreement, 
it is expressly understood and agreed that the Operator's fee 
for each fiscal contract year during the term hereof shall 
not in any event exceed the amounts produced by the 
application of the foregoing rate to the said Projected 
Costs. 

(F) Notwithstanding any provision of this Agreement and 
without limiting any other obligation of the Operator under 
the Agreement, the Operator agrees that it shall use its best 
efforts to keep the Actual Costs for each fiscal contract 
year as low as possible. 

(G) Notwithstanding any provision of this 
Agreement and without limiting any other obligation of the 
Operator under the Agreement, the Operator shall give the 
port Authority written notice of any anticipated increases in 
excess of ten percent (10%) of the total 'Labor Cost' portion 
of the monthly Projected Costs or in excess of ten percent 
(10%) of the total 'Other Cost' portion of the monthly 
projected Costs as the same are set forth in Exhibit Z (as 
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the same may be revised under the terms hereof), which would 
result in an increase in the Operator's Actual Costs and the 
payment by the Port Authority of an additional adjustment 
amount or amounts under the provisions of paragraph (C)(3) of 
this Article XII. Such notice shall set forth the reasons 
for the anticipated increases and shall be given to the Port 
Authority by the Operator as soon as said anticipated 
increases become known to the Operator, and in advance of the 
Operator's monthly statement which would set forth its Actual 
Costs that include amounts attributable to such anticipated 
increases. The Operator shall use its best efforts to 
ascertain such anticipated increases and to give the Port 
Authority the aforesaid notice in advance of any such monthly 
statement. It is agreed that the Operator may include with 
its aforesaid notice any supporting materials that the 
Operator feels that the Port Authority should review in 
connection with the anticipated increases. The Port 
Authority agrees that it will give a fair review to any and 
all.such supporting materials. In addition to and without 
limiting any other provision of the Agreement, the Port 
Authority shall have the right to object at any time and from 
time to time to any amounts set forth in the Operator's 
monthly statements which are in excess of the Projected Costs 
or the monthly Projected Costs, or any portion thereof, and 
to require the Operator to eliminate such amounts from 
subsequent Operator's monthly statements. It is expressly 
understood and agreed that after such objection by the Port 
Authority, which shall be given by written notice to the 
Operator, the Port Authority shall have the right to withhold 
payments of any amounts included in the Operator's monthly 
statements to which the Port Authority has so objected. 

(H) The Operator shall submit to the Port Authority 
within sixty (60) days after the end of each fiscal contract 
year or after the date of any earlier termination or 
revocation of this Agreement, an annual statement certified 
by a responsible fiscal officer of the Operator setting forth 
annual totals of the Actual Costs of the Operator for such 
fiscal contract year. The said annual statement shall list 
individually the Actual Costs with respect to the items set 
forth in Exhibit Z and shall indicate any variance between 
the individual Actual Costs and the individual Projected 
Costs. The said annual statement shall also set forth the 
annual total of the result of the Operator's monthly 
comparison of the Projected Costs and the Actual Costs and 
the annual total of the Operator's fee." 

6. Article XIII of the Agreement, as previously 
amended, is hereby further amended as follows: 
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(a) Paragraph (a) thereof shall be amended to read as 
*̂ ollows: 

"(a) The Operator shall indemnify and hold harmless 
the Port Authority, its Commissioners, officers, employees and 
representatives and the Airline Users, their directors, officers, 
employees and representatives from and against any and all 
liabilities, damages, losses and judgments, and from and against 
any and all claims and demands, just or unjust, by third persons 
made against the Operator or the Port Authority on account of 
personal injuries (including wrongful death), loss or damage of 
any kind whatsoever, including but not limited to loss of any and 
all revenues to Aircraft Operators (whether or not resulting from 
physical damage) resulting from aircraft being grounded, due to or 
alleged to be due to causes arising or alleged to arise out of or 
in connection with the use or operation of the System or of the 
Building or out of any other operations of the Operator at the 
Airport or out of the failure of the Operator to perform any 
obligations under the Agreement (whether or not actually caused by 
or resulting from such use, operations or failure to perform) and 
whether such liabilities, damages, losses, judgments, claims and 
demands arise, in whole or in part, from any acts or omissions 
(whether negligent or not) of the Operator, of the Port Authority 
or of third persons, and whether such acts or omissions are within 
or beyond the control of the Operator, excepting only claims which 
arise solely from affirmative wilful acts done by the Port 
Authority, but including claims and demands by the City of Newark 
against the Port Authority pursuant to the provisions of the Basic 
Lease, whereby the Port Authority has agreed to indemnify the City 
against claims, and for all expenses incurred by the Port 
Authority in the defense, settlement or satisfaction thereof, 
including expenses of attorneys. If so directed, the Operator 
shall at its own expense defend against such claims or demands, 
(whether such suit, claim or demand is groundless, false or 
fraudulent) in which event it shall not without obtaining express 
advance permission from the General Counsel of the Port Authority 
raise any defense involving in any way the jurisdiction of the 
tribunal, immunity of the Port Authority, governmental nature of 
the Port Authority or the provisions of any statutes respecting 
suits against the Port Authority. The provisions of this clause 
shall be also for the benefit of the Commissioners, officers, 
agents and employees of the Port Authority, so that they shall 
have all of the rights that they would have hereunder if they were 
named at each place above where the Port Authority is named 
including a direct right of action against the Operator to enforce 
the foregoing indemnity. The term 'third persons' as used in the 
Operator's indemnity of the Port Authority as aforesaid shall be 
deemed to include but not be limited to Airline Users." 
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(b) Item IV of paragraph (b) of said Article is hereby 
amended to read: 

"The insurance policies required under Items II and III 
above shall also provide or contain an endorsement providing that 
the protections afforded the Operator thereunder with respect to 
any claim or action against the Operator by a third person shall 
pertain and apply with like effect with respect to any claim or 
action against the Operator by the Port Authority, and that said 
protections shall also pertain and apply with respect to any claim 
or action against the Port Authority by the Operator, but said 
endorsement shall not limit, vary, change or affect the 
protections afforded the Port Authority thereunder as an 
additional insured." 

7. Paragraph 3 of Supplement No. 7 of the Agreement is 
hereby amended to as follows: 

(a) The word and number "five (5)" appearing in the fourth 
line of the first paragraph thereof are hereby deleted and the 
word and number "four (4)" are hereby substituted in lieu thereof. 

(b) Subparagraph (a) thereof is hereby amended to read as 
follows: 

"(a) The four (4) fueling trucks hereby leased to the 
Port Authority by the Operator (hereinafter collectively 
called 'the leased refuelers') are: 

Truck No. Capacity (U.S. Gallons) 

512 8,500 
811 8,000 
812 8,000 
519 9,100 

(c) Subparagraph (e) thereof is hereby amended to read as 
follows; 

"(e) The leasing hereunder of the leased 
refuelers shall terminate with the expiration date (April 30, 
1988) or earlier termination of the Agreement. In addition, 
the Port Authority shall have the right to terminate at any 
time and without cause the leasing hereunder with respect to 
any of the leased refuelers hereunder upon five (5) days' 
notice to the Operator. Upon the termination of the leasing 
hereunder the Operator shall take possession of each leased 
refueler in its then existing condition." 
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8. It is expressly understood and agreed that Articles XXV-
A and XXV-B incorporated into the Agreement by Supplemental Agreement 
No. 8 thereof and covering Equal Employment Opportunity and Minority 
isiness Enterprises/Women-owned Business Enterprises shall continue 
.o apply with full force and effect during the effective period of the 
Agreement. 

9. Article XXV of the Agreement, as previously amended is 
hereby further amended as follows: 

(a) Paragraph (e) thereof is hereby amended to read as 
follows: 

"(e) 'Gate Positions' shall mean the gate positions 
surrounding and abutting the flight stations attached to and 
forming a part of Passenger Terminal Buildings A and B, as well as 
the flight stations attached to and forming a part of Passenger 
Terminal Building C and the flight stations attached to and 
forming a part of any and all other facilities at the Airport from 
and after the applicable effective date set forth in the notices 
to be given to the Operator by the General Manager of the Airport 
with respect to extensions of the Fuel System pursuant to 
paragraph (p) of this Article." 

(b) Paragraph (g) of said Article is hereby amended to read 
as follows: 

"(g) 'Airline Lessees' shall mean and include any 
Aircraft Operator having a lease with the Port Authority covering 
exclusive premises at the Airport upon or into which premises the 
Fuel System is or is to be extended and upon which premises 
terminal distribution units (as hereinbefore described) are or are 
to be located." 

(c) There shall be deemed added at the end of said Article a 
new paragraphs (o) and (p) to read as follows: 

"(o) 'Fuel System', 'Underground Fuel System' or 'the 
System' shall have the meaning hereinbefore in this Agreement set 
forth and shall deemed to include the Fuel System Extensions, as 
defined in paragraph (p) below." 

"(p) 'Fuel System Extensions' shall mean any and all 
extensions to the Fuel System after the construction of the same 
has been certified as completed by the Port Authority and after 
the Port Authority has submitted to the Operator a notice signed 
by the General Manager of the Airport describing such extension 
and designating the same as part of the Fuel System upon an 
effective date set forth therein. It is hereby acknowledged that 
extensions to the Fuel System are currently in the process of 
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construction for Passenger Terminal Building C by People Express 
Airlines, Inc. and also for certain new facilities at the Airport 
to be occupied by Federal Express Corporation." 

) 10. It is specifically understood and agreed that neither 
-.lis Supplement nor anything contained herein shall or shall be deemed 
to limit, modify or affect in any way the rights of the Port Authority 
to require the Operator to increase its employee complement of 
qualified employees in accordance with and pursuant to Articles V and 
XX. 

11. The Operator has supported its performance under the 
Agreement with a contract of guaranty executed by its parent company, 
Allied Maintenance Corporation. The parties now desire to provide for 
a new form of Contract of Guaranty and, accordingly, Article XXXII of 
the Agreement, as previously amended, shall be furhter amended to read 
as follows: 

"The Operator shall procure, and at all times during the 
effective period of the Agreement maintain in full force and 
effect an Agreement Of Guaranty executed by Allied Maintenance 
Corporation (the parent company of which the Operator is a wholly-
owned subsidiary) wherein and whereby Allied Maintenance 
Corporation absolutely and unconditionallly guarantees that the 
Operator will faithfully perform and fulfill everything on its 
part to be performed and fulfilled under the Agreement and any 
amendments and/or supplements thereto. Such Guaranty of Allied 
Maintenance Corporation shall be in the form attached hereto and 

, marked 'Exhibit G-3'." 

12. The Operator hereby understands and agrees that the 
execution by the Port Authority of this Supplement No. 9 and delivery 
to the Operator of a fully executed copy thereof shall not be or be 
deemed to be a waiver by the Port Authority of any rights or private 
remedies reserved to the Port Authority under the Agreement or 
otherwise available under law to recover damages, including without 
limitation, treble damages, costs and attorney's fees, or to obtain 
other available relief or private remedy for damages sustained as a 
result of or arising out of collusive bidding practices, violations of 
any of the anti-trust laws of the United States or the States of New 
York or New Jersey, or other wrongful actions engaged in by the 
Operator or others. The Operator hereby agrees not to raise the 
execution of this Supplement No. 9 by the Port Authority and the 
delivery thereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private remedies. 

13. Neither the Commissioners of the Port Authority nor any 
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them, nor any officer, agent or employee thereof, shall be charged 
rsonally by the Operator with any liability, or held liable to it 
der any term or provision of the Agreement, or because of its 

execution or attempted execution or because of any breach thereof. 

14. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain in full 
force and effect. 

15. This Supplemental Agreement and the Agreement which it 
amends constitute the entire agreement between the Port Authority and 
the Operator on the subject matter, and may not be changed, modified, 
discharged or extended except by instrument in writing duly executed 
on behalf of both the Port Authority and the Operator. The Operator 
agrees that no representations or warranties shall be binding upon the 
Port Authority unless expressed in writing herein. 

IN WITNESS WHEREOF, the Port Authority and the Operator have 
executed these presents, as of the date first above written. 

THE PORT AUTHORITY 
JE 

By. 
Secretary 

(Title) 

EW YORK 

sn. •u-i^^^i:; uii'eclM: ftl Avialion 

( S e a l ) 

ATTEST: 

^ yJyC/V^ C .̂C^ 
Secretary 

(Corporate Seal) 
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AN652-9-E 

EXHIBIT G-3 

GUARANTY 

KNOW ALL MEN BY THESE PRESENTS: 

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND' NEW JERSEY 
(hereinafter referred to as the "Port Authority") is about to enter 
into the foregoing attached Supplemental Agreement No. 9 (hereinafter 
referred to as the "Supplemental Agreement") to a certain Agreement 
bearing Port Authority designation AN-652 (which Agreement as 
heretofore amended and as further amended by the aforesaid 
Supplemental Agreement is hereinafter referred to as the "Agreement") 
with ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY, INC. (hereinafater 
and in the Agreement referred to as the "Operator") which Agreement 
covers services to be performed by the Operator including the 
operation, maintenance and repair of facilities for the receipt, 
storage and distribution of aviation fuel at Newark International 
Airport. 

WHEREAS, the Agreement imposes certain terms and conditions 
upon the Operator including the obligation of the Operator to procure 
and maintain with the Port Authority the Guaranty of Allied 
Maintenance Corporation guaranteeing to the Port Authority the 
performance by the Operator of all of the terms and conditions imposed 
upon the Operator by the Agreement; and 

WHEREAS, ALLIED MAINTENANCE CORPORATION (hereinafter referred 
as "the Guarantor"), a corporation of the State of New York having 
3 principal place of business at Two Pennsylvania Plaza, New York, 
y York 10121, is the absolute and unconditional owner of all of the 

o-ssued and outstanding voting shares of the capital stock of the 
Operator which was organized by and through the efforts of said 
Guarantor; and 

WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate rights, 
powers, privileges and franchises and in fulfillment of its corporate 
purposes and objects; and 

WHEREAS, in order to induce the Port Authority to enter into 
and execute the Supplemental Agreement, the Guarantor has offered to 
absolutely and unconditionally guarantee the performance by the 
Operator of all of the terms, covenants and contitions of the 
Agreement on the part of the Operator to be performed, fulfilled and 
observed to the extent set forth herein; and 

WHEREAS, the execution of the Supplemental Agreement by the 
Port Authority will inure to the benefit of and enhance, promote and 
develop the business of the Guarantor; 
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AN652-9-E 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
'ipplemental Agreement with the Operator, the Guarantor does hereby 
jvenant and agree with the Port Authority as follows: 

1. The Guarantor hereby absolutely and unconditionally 
guarantees, promises and agrees that the Operator will duly, 
punctually and faithfully perform, fulfill and observe each and every 
term, covenant and condition of the Agreement on the part of the 
Operator to be performed, fulfilled and observed, provided, however, 
with respect to claims of third persons for bodily injury (including 
death) and property damage the Guarantor's liability under this 
Guaranty shall be limited to the risks to be insured pursuant to 
Article VIII and paragraph (b) of Article XIII of the Agreement as 
amended by Supplemental Agreement No. 6 thereto and by the 
Supplemental Agreement {whether or not the Operator actually provides 
such insurance), and shall in no event exceed the amount for which the 
Operator is obligated to be insured pursuant to said Article VIII and 
the said paragraph (b) of Article XIII with respect to injury or 
damage involved in the particular case, but said proviso shall not 
apply to claims for petroleum loss to the extent the Operator may be 
liable to the Port Authority with respect to such claims. 

2. The Guarantor hereby waives and dispenses with any notice 
of non-observance, non-performance or non-fulfillment on the part of 
the Operator or proof of notice or demand to charge the Guarantor 
therefor and agrees that the validity of this Guaranty and the 
-hligations of the Guarantor hereunder shall in no way be terminated, 
fected or impaired by reason of any failure of the Port Authority to 
sist upon strict performance by the Operator under the Agreement or 

J the assertion by the Port Authority against the Operator of any of 
the rights or remedies reserved to the Port Authority under the 
provisions of the Agreement, or by the withdrawal, discontinuance or 
settlement of any judicial or other proceedings brought by the Port 
Authority against the Operator. 

3. The liability of the Guarantor hereunder shall in no way 
be affected by: 

(a) The release or discharge of the Operator in any 
creditors', receivership, bankruptcy or other similar proceedings. 

(b) The impairment, limitation or modification of the 
liability of the Operator or its estate in bankruptcy, or of any 
remedy for the enforcement of the Operator's said liability under the 
Agreement, resulting from the operation of any present or future 
provision of the Bankruptcy Code or any other statute or from the 
decision of any court having jurisdiction over the Operator or its 
estate. 
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(c) The rejection or disaffirmance of the Operator in 
any creditors', receivership, bankruptcy or other similar proceedings. 

(d) Any disability or any defense of the Operator, 

4. This Contract of Guaranty shall remain and continue in 
full force and effect as to any and every renewal, modification or 
extension of the Agreement whether in accordance with the terms of the 
Agreement or by a separate or additional document, and notwithstanding 
any such renewal, modification or extension, whether or not the 
Guarantor has specifically consented to such renewal, modification or 
extension. The liability of the Guarantor hereunder shall in no way 
be affected by the failure of the Port Authority to obtain the 
Guarantor's consent to any such renewal, modification or extension, 
notwithstanding that the Port Authority may have previously obtained 
such consent with respect to a prior renewal, modification or 
extension. 

5. Effective as of the 1st day of May, 1985 this Guaranty 
shall be deemed to supersede and replace the Guaranty given by the 
Guarantor to the Port Authority under the date of January 31, 1984 and 
guaranteeing the obligations of the Operator under the Agreement, 
provided, however, the execution and delivery of this Guaranty by the 
Guarantor shall not operate to relieve the Guarantor from any 
obligation it may have under the Guaranty dated January 31, 1984 for 
any breaches, violations or omissions of the Operator occurring prior 
to May 1, 1985. The Guarantor expressly acknowledges that the said 
Guaranty dated January 31, 1984 remained and continued in full force 
and effect during each and all of the extensions of the Agreement made 
prior to May 1, 1985. 

This Guaranty shall inure to the benefit of the Port 
Authority, its successors and assigns, and shall be binding upon the 
Guarantor, its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and delivered 
to the Port Authority this Guaranty the /oi>' day 
of Â 'Ot'̂ 'v , 1986 . 

ATTEST: ALLIED MAINTENANCE CORPORATION 

JrK )J^U^ 
Secretary 

eal) 
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STATE OF NEW YORK ) 

'̂ OUNTY OF NEW YORK ) 
S S . 

On the /o-^^ day of r^^^t^^ 
„me ~S2> Se"̂**- ^ • ̂  *>̂ ŵ ,' ̂ fl 

duly sworn, did depose and say that 

that he is the v.^^^ President 
the corporation described in and whi 
instrument of Guaranty; that he well 
corporation; that the seal affixed 
corporate seal; that it was so affi 
Directors of said Corporation; and 
by like order. 

198^ , before me personally 
, to me known who being by me 

he resides 
. 

of Allied Maintenance Corporation, 
ch executed the foregoing 
knows the seal of said 

to said instrument is such 
xed by the order of the Board of 
that he signed his named thereto 

(notarial 1 and stamp') 
BRIGID CUTLER 

Notary Public, State of New York 
No. 4672680 

Qualified In Nassau County 
Commission Expires March 30, 1986 
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ALLIED MAINTENANCE CORPORATION 

Certification of Secretary 

I, iT^HEf̂  *-. lvrA'3drc- Secretary of ALLIED MAINTENANCE 
ORPORATION, a corporation of the State of New York, do hereby certify 
as follows: 

1. Allied Maintenance Corporation is the unconditional and 
absolute owner of all of the issued and outstanding voting shares of 
the capital stock of Allied Aviation Service Company of New Jersey, 
Inc., a corporation of the State of New Jersey. 

2. That the following is a full, true and correct copy of 
Resolutions duly adopted by the Board of Directors of Allied 
Maintenance Corporation by unanimous written consent dated the 1 ^ 
day of *̂-/»«̂*̂  , 198 6 , in accordance with the law of New York and the 
charter and by-laws of Allied Maintenance Corporation, and that the 
said Resolutions are still in full force and effect: 

"RESOLVED, that in order to induce The Port 
Authority of New York and New Jersey to enter into and execute the 
foregoing attached Supplemental Agreement No. 9 with Allied 
Aviation Service Company of New Jersey, Inc. covering amendments 
to certain terms and conditions of the Agreement, as defined in 
the attached Guaranty, this Corporation shall at all times during 
the effective period of the said Agreement, as the same may be 
extended, supplemented or amended, guarantee the obligations of 
Allied Aviation Service Company of New Jersey, Inc. and the full, 
punctual and faithful performance of all of the terms and 
conditions to be performed, fulfilled and observed by Allied 
Aviation Service Company of New Jersey, Inc. under the said 
Agreement, provided, however, that with respect to claims of third 
persons for bodily injury (including death) and property damage 
the Corporation's liability under said Guaranty shall be limited 
to the risks to be insured pursuant to Article VIII and paragraph 
(b) of Article XIII of the Agreement as amended by Supplemental 
Agreements No. 6 and No. 9 to the Agreement (whether or not Allied 
Aviation Service Company of New Jersey, Inc. actually provides 
such insurance), and shall in no event exceed the amount for which 
Allied Aviation Service Company of New Jersey, Inc. is obligated 
to be insured pursuant to said Article VIII and said paragraph (b) 
of Article XIII with respect to injury or damage involved in the 
particular case, but said proviso shall not apply to claims for 
petroleum loss to the extent Allied Aviation Service Company of 
New Jersey, Inc. may be liable to The Port Authority of New York 
and New Jersey with respect to such claims; and be it further 
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- - ̂  

"RESOLVED, that in the judgment of the Board of 
Directors, this action will effectuate the purposes and objectives 
of this Corporation, and will inure to the benefit of and promote, 
enhance and develop the business and assets of this Corporation 
and will generally promote its best interests; and be it further 

"RESOLVED, that the President or any Vice-President 
of this Corporation, be and each of them is hereby authorized and 
directed to make, execute and deliver to the Port Authority on 
behalf of and in the name of this Corporation, a written Guaranty, 
guaranteeing the aforesaid obligations of Allied Aviation Service 
Company of New Jersey, Inc. as set forth above; and be it further 

"RESOLVED, that the officers of this Corporation 
and each of them are hereby authorized and directed to take such 
steps, execute such documents and perform such other acts and 
things on behalf of this Corporation as may be necessary or 
convenient for the purpose of effecting such Guaranty." 

3. IN WITNESS WHEREOF, I have signed my name and affixed 
the corporate seal hereto, this /o'̂ day of M^ACW , 198i . 

/ilCi^u.^KJ^ 
Secretary of ALLIED MAINTENANCE 
CORPORATION 

( S E A L ) 
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STATE OF NEW YORK 

COUNTY OF NEW YORK 
}• 

OB *«a. 11-^^mj ^ \ _ _ ± L d £ A M . , 1*86, befon MC, the Mbtcribcr. i wUr; pibUc of New 

%brk. ptnouny imp»»d MDf^ /? i$ ^ L O / ^ N B the h f . F O T y ^ / < ^ ^ t r ^ / e 

g^ ft\iifiiTfON -0f TW Port Ailbority or New York lod New Jcncy, wko 
1 i n nOtftcd b UK per»oa who k u rifoed IW wtlUa IsttniBeal: sod, 1 havfof Hnt ntdc knowo lo U a Ike coo-
IcaU l ienor , he did oekoowledge that kc rigoed, tetled with tkc corporate seal aad delivered (he Banc ai wch offl-
ccr aforcsahl and that (be wlthla loitniDMat Is tkc voluatary ad aad deed of sach corporatloD, Bade by virtoc of 
tkc aatkorlty of lis Board of ComratisioMn. 

VX-^-^^^^^^o^ 

AriTA F, V ;ESTR)CH 

STATE OF •̂̂ -̂  v-4 »c . . 
> » • CUV,:, , . . . . , , . . : . : , , . . ^ rv . , . . 1 9 , / ; ; ' 

COUNTY OF ^ ^ vi-<t ' 

Oa t kh_ i ; i I ! Lday of ^ * - ' " ^ . l » 8 ^ , before me. the sabscriber. a / V ^ ^ ^ 

P^s'i^. c, , persoaany appeared Tl3c-^«^ Uj . fi.M.-^u^ To . 

lhe V'*-̂ : presideaiof A l l i e d A v i a t i o n 

S e r v i c e Company o f New J e r s e y , I n c . ^^^ i , „ „ii,ned b the person who has signed tkc 
within Inslninent; and I hiving first nade known to kins (he eoaleati thereof, be did acknowledge thai be signed, sealed 
with the corporate seal and delivered the same as soch officer aforesaid and that the wlthla instrument b the voluntary 
act and deed of such corporation, nade by virtue of tkc Bulborlty of !ts Board of Dlrcclors. 

iMUfuimiuiM*-*} ^̂ ^̂ ^̂  p^ |̂.̂ ^ g^ ĵ̂  ^j New York 
No. 46726S0 

STATE OF ^ Qualified in Nassau County 
Commi&sJon Expires March 30,19S6 

COUNTY OF i-
Be It rcnembcred that oa (kb day of , 19 , before me, the subscriber, a 

, personally appeared 

wbo I an satisfied is the person named In aad who 
executed (he wlihla Instrument; and, I having first made kaowa to hira the contenb thereof, be did acknowledge (hat be 
signed, scaled and delivered (he same as his voluntary act and deed for (be uses and purposes therein expressed. 

(MUrtil m l %a4 tUay) 



TrllS AGREEMENT SHALL NOT BE BINDING UPON THE 
ORT AUTHORITY UNTIL DULY EXECUTED BY AN 
ECUTIVE OFFICER THEREOF AND DELIVERED TO 
1 OPERATOR BY AN AUTHORIZED REPRESENTATIVE 

OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 8 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of May 1, 1985, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
"the Port Authority") and ALLIED AVIATION SERVICE COMPANY OF NEW 
JERSEY, INC, (hereinafter called "the Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal and 
an Addendum No. 1 thereto dated March 15, 1973 the offer for 
which was submitted by the Operator under date of March 23, 1973, 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreements 
thereto made as of May 1, 1976, May 1, 1979, August 3, 1981, May 
1, 1982, August 1, 1982, December 27, 1983 and November 1, 1984 
being hereinafter collectively called "the Agreement"), the 
Operator agreed among other things, to be responsible for the 
maintenance, operation and caretaking of the Underground Aviation 
Fuel System (as defined in the Agreement) at Newark International 
Ai rpor t ; and 

WHEREAS, under the terms of Supplement No. 5 to the 
Agreement dated August 1, 1982 the parties agreed to extend the 
effective period of the Agreement for the period May I, 1982 to 
Apr i 1 30, 1985, wh ich Supplemental Agreement contains Projected 
Costs submitted by the Operator for each of the said three years 
and the schedule of monthly gallonage fee payments by the Port 
Authority based thereon; and 

WHEREAS, under the terms of Supplement No. 7 to the 
Agreement dated November I, 1984 the parties agreed, among other 
things, to revise the Operator's Projected Costs and the schedule 
of fee payments by the Port Authority for the year May 1, 1984 to 
April 30, 1985; 

WHEREAS, the parties desire to provide for an extension 
of the effective period of the Agreement; 
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NOW, THEREFORE, in consideration of the promises and 
tual agreements contained herein, the Port Authority and the 
erator hereby agree, effective as of May 1, 1985, as follows 

1. The effective period of 
^tie:n:d:e:gMt(oMa'ngMiinctllu:d|i!tfgg(acit(o'!6^eiriM3| 
ermrTTFn^r^^t^^voPFri^^^^^r o viae a 
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2. It is expressly understood and agreed that Exhibit 
D-3-C.1 attached to Supplement No. 7 of the Agreement shal1 be in 
force and effect during the period of the extension of the 
Agreement as provided for in paragraph 1 hereof andthat said 
Exhibit D-3-C.1 shall be used to determine the monthly gallonage 
fees payable by the Port Authority to the Operator under Article 
XII of the Agreement, as provided in said Supplement No. 7, 

a — . . _ , j - _ _ - , . . . _ - — ^ ^ -

uring the said extension period commencing May 1, 1985 th 
ctober 31, 1985, with appropriate adjustments in the Proj 
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3. Subparagraph (3) of paragraph (d) of Article III of 
the Agreement as heretofore amended shall be further amended to 
read as follows: 

"(3) four percent (4%) of the sum of items (l) 
and (2) above, up to a total of $40,000.00 for the 
period from May 1, 1982 to October 31, 1985; and". 

4. Subparagraph (e) of paragraph 3 of Supplement No. 7 
of the Agreement is hereby amended to read as follows; 

"(e) The leasing hereunder of the leased refuelers 
shal1 termi nate with the expi ration date (October 31, 
1985) or earlier termination of the Agreement. in 
addition, the Port Authority shall have the right to 
terminate at any time and without cause the leasing 
hereunder with respect to any of the leased refuelers 
hereunder upon five (5) days' notice to the Operator. 
Upon the termination of the leasing hereunder the 
Operator shall take possession of each leased refueler 
in its then existing condition." 

5, There shall be added to the Agreement, the 
following new Articles XXV-A and XXV-B to read as follows: 

"Article XXV-A. Equal Employment Opportunity 

In addition to and without limiting any other term 
or provision of the Agreement, 

(a) The Operator shall not discriminate 
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against employees or applicants for employment because 
of race, creed, color, national origin, sex, age, 
disability or marital status, and shall undertake or 
continue existing programs of affirmative action to 
ensure that minority group persons are afforded equal 
employment opportunity without discrimination. Such 
programs shall include, but not be limited to, 
recrui tment, employment, job ass ignment, promot ion, 
upgrading, demotion, transfer, layoff, termination, 
rates of pay or other forms of compensat i on, and 
selections for training or retraining, including 
apprenticeships and on-the-job training; 

(b) At the request of the Port Authority the 
Operator shall request such employment agency, labor 
union, or authorized representative of workers with 
which it has a collective bargaining or other agreement 
or understanding and which is involved in the 
performance of this Agreement to furnish a written 
statement that such employment agency, labor union or 
representative shall not discriminate because of race, 
creed, color, national origin, sex, age, disability or 
marital status and that such union or representative 
will cooperate in the implementation of The Operator's 
obligations hereunder; 

(c) The Operator, sha 11 state, in all solicitations 
or advertisements for employees placed by or on behalf 
of the Operator in the performance of the Agreement, 
that all qualified applicants will be afforded equal 
employment opportunity without discrimination because of 
race, creed, color, national origin, sex, age, 
disability or marital status; 

(d) The Operator shall include the provisions of 
subparagraphs (a) through (c) of this paragraph in every 
contract, subcontract or purchase order in such a manner 
that such provisions will be binding upon each 
contractor, subcontractor or vendor as to its work in 
connection with the Agreement. 

"Article XXV-B. Mi nority Business Enterpr ises/Women-
Owned Business Enterprises 

(a) As a matter of policy the Port Authority 
requires the Operator to use every good faith effort to 
provide for meaningful participation by Minority 
Business Enterprises (MBEs) and Women-owned Business 
Enterprises (WBEs) in all of the Operator's operations, 
services, and maintenance and repair obligations under 
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the Agreement. For purposes hereof. Minority Business 
Enterprise (MBE) shall mean any business enterprise 
which is at least fifty-one percentum owned by or in the 
case of a publicly owned business, at least fifty-one 
percentum of the stock of which is owned by citizens or 
permanent resident aliens who are minorities and such 
ownership is real, substantial and continuing. For the 
purposes hereof. Women-owned Business Enterprise (WBE) 
shal1 mean any business enterprise which is at least 
fifty-one percentum owned by, or in the case of a 
publicly owned business, at least fifty-one percentum of 
the stock of which is owned by women and such ownersh i p 
is real, substantial and continuing. A mi nority sha11 
be as defined in paragraph (b) hereof. 'Meaningful 
participation' sha11 mean that at least ten percent 
(10%) of the total payments to be made by the Port 
Authority to the Operator under the Agreement 
(including, but not limited to, purchase orders, 
contracts and subcontracts) are for the participation of 
Minority Business Enterprises and that at least one 
percent (1%) of the said total payments (including, but 
not limited to, purchase orders, contracts and 
subcontracts) are for the participation of Women-owned 
Business Enterprises. Good faith efforts to include 
meaningful participation by MBEs and WBEs shall include 
at least the following: 

(i) Dividing the work or other items to be 
purchased, contracted or subcontracted into smaller 
portions where feasible. 

(ii) Actively and affirmatively soliciting 
bids for purchase orders, contracts and subcontracts 
from MBEs and WBEs, including circulation of 
solicitations to minority and female contractor 
associations. The Operator shall maintain records 
detailing the efforts made to provide for meaningful MBE 
and WBE participation in all of the Operator's 
operations, services, and maintenance and repair 
obligations under this Agreement, including the names 
and addresses of all MBEs and WBEs contacted and, if any 
such MBE or WBE is not selected as a joint venturer or 
subcontractor, the reason for such decision. 

(iii) Making plans and specifications for 
prospective work, purchase orders, contracts and 
subcontracts available to MBEs and WBEs in sufficient 
t ime for revi ew, 

(iv) Utilizing the list of eligible MBEs 
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and WBEs maintained by the Port Authority or seeking 
minorities and women from other sources for the purpose 
of soliciting bids for vendors, contractors and 
subcont ractors. 

(v) Encouraging the formation of joint 
ventures, partnerships or other similar arrangements 
among contractors or subcontractors, where appropriate, 
to insure that the Operator will meet its obligations 
hereunder. 

(vi) Insuring that provision is made to 
provide progress payments to MBEs and WBEs on a timely 
bas i s . 

(vii) Not requiring bonds from and/or 
providing bonds and insurance for MBEs and WBEs, where 
appropr iate. 

(viii) Submitting written quarterly reports 
to the Port Authority (Office of Minority Business 
Development, One World Trade Center New York, N.Y. 
10048) detailing the Operator's compliance with the 
provi s i ons hereof. 

(b) 'Mi nority' includes: 

(i) Black (all persons having origins in 
any of the Black African racial groups 
not of Hispanic origin); 

(ii) Hispanic (all persons of Mexican, 
Puerto Rican, Dominican, Cuban, Central 
or South American culture or origin, 
regardless of race); 

(iii) Asian and Pacific Islander (all 
persons having origins in any of the 
original peoples of the Far East, 
Southeast Asia, the Indian Subcontinent, 
or the Pacific Islands); and 

(iv) American Indian or Alaskan Native 
(all persons having origins in any of the 
original peoples of North America and 
maintaining identifiable tribal 
affiliations through membership and 
participation or community 
ident i f i cat i on)." 
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6. The Operator has supported its performance under 
the Agreement with a contract of guaranty executed by Allied 
Maintenance Corporation, a copy of which is attached as Exhibit 
G-2 hereto and is hereby made a part hereof. The Operator shall 
maintain and continue in full force and effect said contract of 
guaranty for the effective period of this Agreement. 

7. The Operator hereby understands and agrees that the 
execution by the Port Authority of this Supplement No. 8 and 
delivery to the Operator of a fully executed,copy thereof shall 
not be or be deemed to be a waiver by the Port Authority of any 
rights or private remedies reserved to the Port Authority under 
the Agreement or otherwise available under law to recover 
damages, including without limitation, treble damages, costs and 
attorney's fees, or to obtain other available relief or private 
remedy for damages sustained as a result of or arising out of 
collusive bidding practices, violations of any of the anti-trust 
laws of the United States or the States of New York or New 
Jersey, or other wrongful actions engaged in by the Operator or 
others. The Operator hereby agrees not to raise the execution of 
this Supplement No. 8 by the Port Authority and the delivery 
thereof to the Operator as a defense or as grounds for estoppel 

in any action for such damages, relief or private remedies. 

8. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or 
because of its execution or attempted execution or because of any 
breach thereof. 

9. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain in 
full force and effect. 

10. This Supplemental Agreement and the Agreement which 
it amends constitute the entire agreement between the Port 
Authority and the Operator on the subject matter, and may not be 
changed, modified, discharged or extended except by instrument in 
writing duly executed on behalf of both the Port Authority and 
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the Operator. The Operator agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing herein. 

IN WITNESS WHEREOF, the Port Authority and the Operator 
have executed these presents, as of the date first above written. 

Secretary 

ATTEST: 

Secretary 

THE PORT AUTHORITY OF 
AND 

By 

ORK 

S^^^»^ 
( T i t l e ) ^Q^ris Sloane-Deputy Director of Avi&tion 

( S e a l ) 

ALLIED AVIATION SERVICE COMPANY 
;RS£Y 

rporate Seal ) 

y 

Accepted and agreed to this 
/ ^ day of J-// , 1985. 

ALLIED MAINT E CORPORATION, Guarantor 

By _3:>i 
( T i t l e ) •-yACUrf/.-£ \/}cf> P r e s i d e n t 

( C o r p o r a t e Sea 1 ) " 

- 7 -

APPROVED: 

f 
^ 

CT 



• r 
EXHIBIT G-2 

GUARANTY 

KNOW ALL MEN BY THESE PRESENTS: 

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
{hereinafter referred to as the "Port Authority") is about to 
enter into the foregoing attached Supplemental Agreement No. 6 
(hereinafter referred to as the "Supplemental Agreement") to a 
certain Agreement bearing Port Authority designation-AN-652 (v.-r.ich 
Agreement as heretofore amended and as further amended by the 
aforesaid Supplemental Agreement is hereinafter referred to as the 
"Agreement") with ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY/ INC 
(hereinafter and in the Agreement referred to as the "Operator") 
which Agreement covers services to be performed by the Operator 
including the operation, maintenance and repair of facilities 
for the receipt, storage and distribution of aviation fuel at 
Newark International Airport. 

WHEREAS, the Agreement imposes certain terms and 
conditions upon the Operator including the obligation of the 
Operator to procure and maintain with the Port Authority the 
Guaranty of Allied Maintenance Corporation guaranteeing to the 
Port Authority the performance by the Operator of all of the terms 
and conditions imposed upon the Operator by the Agreement; and 

WHEREAS, ALLIED MAINTENANCE CORPORATION (hereinafter 
referred to as "the Guarantor"), a corporation of the State of 
New York having its principal place of business at Two Pennsylvania 
Plaza, New York, New York 10121, is the absolute and unconditional 
owner of all of the issued and outstanding voting shares of the 
capital stock of the Operator which was organized by and through 
the efforts of said Guarantor; and 

WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate 
rights, powers, privileges and franchises and in fulfillment of 
its corporate purposes and objects'; and 

WHEREAS, in order to induce the Port Authority to enter 
into and execute the Supplemental Agreement, the Guarantor has 
offered to absolutely and unconditionally guarantee the performance 
by the Operator of all of the terms, covenants and conditions of 
the Agreement on the part of the Operator to be performed, fulfilled 
and observed to the extent set forth herein; and 
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WHEREAS, the execution of the Supplemental Agreement 
by the Port Authority will inure to the benefit of and enhance, 
promote and develop the business of the Guarantor; 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
Supplemental Agreement with the Operator, the Guarantor does . 
hereby covenant and agree with the Port Authority as follows : 

1. The Guarantor hereby absolutely and unconditionally 
guarantees, promises and agrees that the Operator will duly, 
punctually and faithfully perform, fulfill and observe each and 
every term, covenant and condition of the Agreement on the part 
of the Operator to be performed, fulfilled and observed, provided, 
however, with respect to claims for bodily injury (including death) 
and property damage the Guarantor's liability under this Guaranty 
shall be limited to the risks to be insured pursuant to Article VIII 
and paragraph (b) of Article XIII of the Agreement as amended by 
Supplemental Agreement No. 6 thereto, and shall in no event exceed 
the amount for which the Operator is obligated to be insured pursuant 
to said Article VIII and the said paragraph (b) of Article XIII with 
respect to injury or damage involved in the particular case, but 
said proviso shall not apply to claims for petroleum loss to the 
extent the Operator may be liable to the Port Authority with respect 
to such claims. 

2. The Guarantor hereby waives and dispenses with any 
notice of non-observance, non-performance or non-fulfillment on the 
part of the Operator or proof of notice or demand to charge the 
Guarantor therefor and agrees that the validity of this Guaranty 
and the obligations of the Guarantor hereunder shall in no wise be 
terminated, affected or impaired by reason of any failure of the 
Port Authority to insist upon strict performance by the Operator 
under the Agreement or by the assertion by the Port Authority against 
the Operator of any of the rights or remedies reserved to the Port 
Authority under the provisions of the Agreement, or by the withdrawal, 
discontinuance or settlement of any judicial or other proceedings 
brought by the Port Authority against the Operator. 

3. The liability of the Guarantor hereunder shall 
in no way be affected by: 

(a) The release or discharge of the Operator 
in any creditors', receivership, bankruptcy or other similar 
proceedings. 

(b) The impairment, limitation or modification 
of the liability of the Operator or its estate in bankruptcy, 
or of any remedy for the enforcement of the Operator's said 
liability under the Agreement, resulting from the operation of 
any present or future provision of the Bankruptcy Code or 
any other statute or from the decision of any court having 
jurisdiction over the Operator or its estate. 
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(c) The rejection or disaffirmance of the Operator 
in any creditors', receivership, bankruptcy or other similar 
proceedings, 

(d) Any disability or any defense of the Operator. 

4. This Contract of Guaranty shall remain and continue 
in full force and effect as to any and every renewal, modification 
or extension of the Agreement v;hether in accordance with the terms 
of the Agreement or by a separate or additional document, and not
withstanding any such renewal, modification or extension, whether 
or not the Guarantor has specifically consented to such renewal, 
modification or extension. .The liability of the Guarantor here
under 'shall in no way be affected by the failure of'the Port 
Authority to obtain the Guarantor's consent to any such renewal, 
modification or extension, notwithstanding that the Port Authority 
may have previously obtained such consent with respect to a prior 
renewal, modification or extension. 

5. Effective as of the 1st day of February, 1984 this 
Guaranty shall be deemed to supersede and replace the Guaranty 
given by the Guarantor to the Port Authority under the date of 
December 17, 1982 and guaranteeing the obligations of the Operator 
under the Agreement, provided, however, the execution and 
delivery of this Guaranty by the Guarantor shall not operate to 
relieve the Guarantor from any obligation it may have under the 
Guaranty dated December 17, 1982 for any breaches, violations or 
omissions of the Operator occurring prior to February 1, 1984. 
The Guarantor expressly acknowledges that the said Guaranty 
dated'December 17, 1982 remained and continued in full force and 
effect during each.and all of the extensions of the Agreement 
made prior to. February 1, 1984., 

This Guaranty shall inure to the benefit of the Port 
Authority, its successors and assigns, and shall be binding upon 
the Guarantor, its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and 
delivered to the Port Authority this Guaranty the ^^ \'̂ *"-day 
ofi;;;V<L̂ ^̂ *-s. , 198^ . 

ATTEST: ALLIED MAINTENANCE CORPORATION 

\ Secretly 

Seal 
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STATE OF NEW YORK 

COUNTY OF NEW YORK ) 
ss. 

198f^, before me personally 
•, to me 

d depose and say that he 

On the .5 f, d3.y of 
came 
known 
resides in ;̂̂ 2'̂ e-4̂ <̂ <-*î *'i/̂ '«— ̂ /. ^. , 
that he is the//J^^Ic-^President of Allied Maintenance Corporation, 
the-corporation described in and which executed the foregoing 
instrument of Guaranty; that he well knows the seal of said 
corporation; that the seal affixed to said instrument is such 
corporate seal; that it was so affixed by the order of the 
Board of Directors of said corporation; and that he signed his 
name thereto by like order. 

n o l i a r i a l s e a l and stamp()_J) 

^ " **'«:» 3a JsS^/Co 

' i f ' ,• 

_ 4 _ 



V 

ALLIED MAINTENANCE CORPORATION 

Certification of Secretary 

Ir̂ \«5Sl*̂ J>*i--YV̂ V\? ^Vc>^^'Secretary of ALLIED Î ÎNTEN'ANC 
CORPOR.^TION, V^corporatyon '&f the State of New York, do hereby 
certify as follows: 

1. Allied Maintenance Corporation is the uncondi
tional and absolute owner of all of the issued and outstanding 
voting-shares of the capital stock of Allied Aviation Service 
Company of New-Jersey, Inc., a corporation of the State of 
New Jersey. 

2. That the following is a full, true and correct 
copy of Resolutions duly adopted by the Board of Directors of 
Allied Maintenance Corporation by unanimous written consent 
dated the 30th day of January, 1984, in accordance with the law 
of New York and the charter and by-laws of Allied Maintenance 
Corporation, and that the said Resolutions are still in full 
force and effect: 

"RESOLVED, that in order to induce The Port 
Authority of New York and New Jersey to-enter into 
and execute the foregoing attached Supplemental 
Agreement No. 5 with Allied Aviation Service 
Company of New Jersey, Ine. covering amendments to 
certain terms and conditions of the Agreement, as 
defined in the attached Guaranty, this Corporation 
shall at all times during the effective period of 
the said Agreement, as the same may be extended, 
supplemented or amended, guarantee the obligations 
of Allied Aviation Service Company of New Jersey, Inc. 
and the full, punctual and faithful performance of all 
of the terms and condition's to be performed, fulfilled 
and observed by Allied Aviation Service Company of 
New Jersey, Inc. under the said Agreement, provided, 
however, that with respect to claims for bodily injury 
(including death) and property damage the Corporation's 
liability under said Guaranty shall be limited to the 
risks to be insured pursuant to Article VIII and 
paragraph (b) of Article XIII of the Agreement 
as amended by the aforesaid Supplemental Agreement 
No. 6, and shall in no event exceed the amount 
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for which Allied Aviation Service Company of 
New Jersey, Inc. is obligated to be insured 
pursuant to said Article VIII and said paragraph 
(b) of Article XIII with respect to injury 
or- damage involved in the particular case, 
but said proviso shall not apply to claims 
for petroleum loss to the extent Allied Aviation 
Service Company of New Jersey, Inc. may be liable 
to The Port Authority of New York and New Jersey 
with respect to such claims; and be it further 

"RESOLVED, that in the judgment of the Board 
of Directors, this action will effectuate the 
purposes and objectives of this Corporation, and 
will inure to the benefit of and promote, enhance 
and develop the business and assets of this 
Corporation and will generally promote its best 
interests; and be it further 

"RESOLVED, that the President or any Vice-
President of this Corporation, be and each of 
them is hereby authorized and directed to make, 
execute and deliver to the Port Authority on 
behalf of and in the name of this Corporation, 
a written Guaranty, guaranteeing the aforesaid 
obligations of Allied Aviation Service Company 
of New Jersey, Inc. as set forth above; and be 
it further 

"RESOLVED, that the officers of this Corporation 
and each of them are hereby authorized and directed 
to take such steps, execute such documents and 
perform such other acts and things on behalf of 
this Corporation as may be necessary or convenient 
for the purpose of. effecting such Guaranty. " 

3. IN WITNESS WHEREOF, I have signed my name and 
affixed the corporate seal hereto, this^\^'~day o^^^^^^A / 198H- . 

?tCi3^- W ^ e t a r y of i r y o f ALLIED M^NTENANCE 
CORPORATION 

( S E A L ) 
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STATE OF NEW YORK 

COUNTY OF NEW YORK 

3 /^ 

1' 
Ol tMs. .day of. -T^-^uy ^ i » 85 

York, pcTMully tppeami Af f / ^^ iS 

., befort mc, lb« lobicriber, i BOlary pub lk of New 

d F _ A ^ i prriDN •M The Port Aiitbority of New York lod New Jersey, wbo 
1 i n utlsDcd b the penoi who ku ftfMd the wttUi iMtrvBcal; SMI, I kavlDg first ntdc knows to klin the con-
Icotf thereof, be dht ftckiowMge thtt be ligBod, tcalcd with tbe corporate seal tnd delivered the same u sncb offi
cer iforesaid iod thai the withla lulraMeal b the volnalao ftct and deed of sock corporatfoa, msde by virtue of 
tbe lulborlty of lli Board of CoBBmbiio»en. 

STATE OF 

COUNTY OF 

£.^-^ J / .£^wc^ 
ANITA E. WESTRICH 

Noto'v ?•• '•''•r.. Sn t f cl New Yortc 
N-', '5,^-.'G56184 

Ouijlii'to m rVicri'-,">Ofid County .̂  
Corr.;n'Sr.ior. C.pireb March JO, 19'A 7 

On ih l i \ ^ d i v of .. i* 8 5 , before ne, the sabscrlbef, a -f :=. 

r-A-g. «--. /? -A^ •- — 

^ 
., persoaalh tppearcd 

.the. V/>'c^ .Presidenlof A l l i e d A v i a t i o n 

S e r v i c e C o m p a n y o f New J e r s e y , I n c . ,i>^ | , „ „Ufned b tbe person who kai signed ibe 
within liLslnnient; and I barlnf first nndc kaowa to bin the conteati thereof, he did tcksowledge tbal be signed, seated 
»ith lhe con>orale seal and delivered the u n c as socb offker aforeutd and Ibat the within Instnimenl Is Ibe volunury 
act and deed of tucb corporattoa, nade by virtue of the aathorlty of Its Board of Dtrcctora. 

KAREN SCHLANGER 
Notary Public, State o* Ne» Yortt 

No. 30-475976&' 
Qualilied in Nassai; Cour.+v ^ 

CWunisslon Expires March 30, ig.^"^ 
A t ^ 

(MUrtal icml tM tVkm )̂ "CS" 

STATE OF 

COUNTY OF 

Be \\ renenbered that oa tUs. .day of ., 19 , before nc, tbe subscriber, • 

., penonally appeared 

wbo I an satisfied b the person named in and wbo 
executed Ihe wtthii Iftstruneat; aad. I bavlaf finl made kaowa to him tbe conlenU thereof, be did acknowledge tbal be 
signed, sealed and delivered the same as bb voluatary acl aad deed for tbe uses and purposes Iberein expressed. 

(MUrtal Nsi %mt lUBt) 
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GUARANTY 

KNOW ALL M£N BY THESE PRESENTS 

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter referred to as the "Port Authority") is about to 
enter into the foregoing attached Supplemental Agreement No. 9 
(hereinafter referred to as the ".Supplemental Agreement") to a 
certain Agreement bearing Port Authority designation AN-652 
(which Agreement as heretofore amended and as further amended by 
the aforesaid Supplemental Agreement is hereinafter referred to 
as the "Agreement") with ALLIED AVIATION SERVICE COMPANY OF NEW 
JERSEY, INC. (hereinafater and in the Agreement referred to as 
the "Operator") which Agreement covers services to be performed 
by the Operator including the operation, maintenance and repair 
of facilities for the receipt, storage and distribution of 
aviation fuel at Newark International Airport. 

WHEREAS, the Agreement imposes certain terms and 
conditions upon the Operator including the obligation of the 
Operator to procure and maintain with the Port Authority the 
Guaranty of Allied Maintenance Corporation guaranteeing to the 
Port Authority the performance by the Operator of all of the 
terms and conditions imposed upon the Operator by the Agreement; 
and 

WHEREAS, ALLIED MAINTENANCE CORPORATION (hereinafter 
referred to as "the Guarantor"), a corporation of the State of 
New York having its principal place of business at Two 
Pennsylvania Plaza, New York, New York 10121, is the absolute 
and unconditional owner of all of the issued and outstanding 
voting shares of the capital stock of the Operator which was 
organized by and through the efforts of said Guarantor; and 

WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate 
rights, powers, privileges and franchises and in fulfillment of 
its corporate purposes and objects; and 

WHEREAS, in order to induce the Port Authority to enter 
into and execute the Supplemental Agreement, the Guarantor has 
offered to absolutely and unconditionally guarantee the 
performance by the Operator of all of the terms, covenants and 
contitions of the Agreement on the part of the Operator to be 
performed, fulfilled and observed to the extent set forth herein; 
and 

WHEREAS, the execution of the Supplemental Agreement by 
the Port Authority will inure to the benefit of and enhance, 
promote and develop the business of the Guarantor; 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
Supplemental Agreement with the Operator, the Guarantor does 



hereby covenant and agree with the Port Authority as follows: 

1. The Guarantor hereby absolutely and unconditionally 
guarantees, promises and agrees that the Operator will duly, 
punctualTy and faithfully perform, fulfill and observe each and 
every term, covenant and condition of the Agreement .on the part 
of the Operator to be performed, fulfilled and observed, 
provided, however, with respect to claims of third persons for 
bodily injury (including death) and property damage the 
Guarantor's liability under this Guaranty shall be limited to the 
risks to be insured pursuant-to Article VIII and paragraph (b) of 
Article XIII of the Agreement as amended by Supplemental 
Agreement No. 6 thereto and by the Supplemental Agreement 
(whether or not the Operator actually provides such insurance), 
and shall in no event exceed the amount for which the Operator is 
obligated to be insured pursuant to said Article VIII and the 
said paragraph (b) of Article XIII with respect to injury or 
damage involved in the particular case, but said proviso shall 
not apply to claims for petroleum loss to the extent the Operator 
may be liable to the Port Authority with respect to such claims. 

2. The Guarantor hereby waives and dispenses with any 
notice of non-observance, non-performance or non-fulfillment on 
the part of the Operator or proof of notice or demand to charge 
the Guarantor therefor and agrees that the validity of this 
Guaranty and the obligations of the Guarantor hereunder shall in 
no way be terminated, affected or impaired by reason of any 
failure of the Port Authority to insist upon strict performance 
by the Operator under the Agreement or by the assertion by the 
Port Authority against the Operator of any of the rights or 
remedies reserved to the Port Authority under the provisions of 
the Agreement, or by the withdrawal, discontinuance or settlement 
of any judicial or other proceedings brought by the Port 
Authority against the Operator, 

3. The liability of the Guarantor hereunder shall in no 
way be affected by: 

(a) The release or discharge of the Operator in 
any creditors', receivership, bankruptcy or other similar 
proceedings. 

(b) The impairment, limitation or modification of 
the liability of the Operator or its estate in bankruptcy, or of 
any remedy for the enforcement of the Operator's said liability 
under the Agreement, resulting from the operation of any present 
or future provision of the Bankruptcy Code or any other statute 
or from the decision of any court having jurisdiction over the 
Operator or its estate. 

(c) The rejection or disaffirmance of the Operator 
in any creditors', receivership, bankruptcy or other similar 
proceedings. 
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(d) Any disability or any defense of the Operator. 

4. This Contract of Guaranty shall remain and continue 
in full force and effect as to any and every renewal, 
modification or extension of the Agreement whether in accordance 
with the terms of the Agreement or by a separate or additional 
document, and notwithstanding any such renewal, modification or 
extension, whether or not the Guarantor has specifically 
consented to such renewal, modification or extension. The 
liability of the Guarantor hereunder shall in no way be affected 
by the failure of the Port Authority to obtain the Guarantor's 
consent to any such renewal, modification or extension, 
notwithstanding that the Port Authority may have previously 
obtained such consent with respect to a prior renewal, 
modification or extension. 

5. Effective as of the 1st day of May, 1985 this 
Guaranty shall be deemed to supersede and replace the Guaranty 
given by the Guarantor to the Port Authority under the (3ate of 
January 31, 1984 and guaranteeing the obligations of the Operator 
under the Agreement, provided, however, the execution and 
delivery of this Guaranty by the Guarantor shall not operate to 
relieve the Guarantor from any obligation it may have under the 
Guaranty dated January 31, 1984 for any breaches, violations or 
omissions of the Operator occurring prior to May 1, 1985. The 
Guarantor expressly acknowledges that the said Guaranty dated 
January 31, 1984 remained and continued in full force and effect 
during each and all of the extensions of the Agreement made prior 
to May 1, 1985. 

This Guaranty shall inure to the benefit of the Port 
Authority, its successors and assigns, and shall be binding upon 
the Guarantor, Its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and 
delivered to the Port Authority this Guaranty the lo"^ day 
of M A / . C ^ , IBBQ . 

ATTEST: 

^ ̂  uA. 
Secretary 

ALLIED 

(Title) 

CE CORPORATION 

APPROVED: 
"'^"'•'•' 1 T E R M S 



STATE OF NEW YORK ) 
: ss. 

COUNTY OF NEW YORK ) 

On the fo'^'' day of ^ f ^ c u 193^ , before me 
personally came y^rtrfif+- L J . & /̂z,n̂ f<fâ A~ , to me known who 
being by me duly sworn, did depose and say that he-resides 
in Af̂ *̂ *̂  *̂  A/ex^ Vfl'̂ 'c 
that he is the \/'<î  President of Allied Maintenance 
Corporation, the corporation described in and which executed the 
foregoing instrument of Guaranty; that he well knows the seal of 
said corporation; that the seal affixed to said instrument is 
such corporate seal; that it was so affixed by the order of the 
Board of Directors of said Corporation; and that he signed his 
named thereto by like order. 

(-aotart̂ l seai and starhp) 
BRIGID CUTLER 

Notary Public, State of New YofV 
No. 4672680 

Qualified in Nassau County 
Commission Expires March 30,1986 
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ALLIED MAINTENANCE CORPORATION 

Certification of Secretary 

I, snrr**rK/ < W.E)^OI_ Secretary of ALLIED MAINTENANCE 
CORPORATION, a corporation of the State of New York, do hereby 
certify as follows: 

1, Allied Maintenance Corporation is the unconditional 
and absolute owner of all of the issued and outstanding voting 
shares of the capital stock of Allied Aviation Service Company of 
New Jersey, Inc., a corporation of the State of New Jersey. 

2. That the following is a full, true and correct copy 
of Resolutions duly adopted by the Board of Directors of Allied 
Maintenance Corporation by unanimous written consent dated 
the -7"^ day of ^/^^-^ , 198Ĉ  , in accordance with the law of 
New York and the charter and by-laws of Allied Maintenance 
Corporation, and that the said Resolutions are still in full 
force and effect; 

"RESOLVED, that in order to induce The Port 
Authority of New York and New Jersey to enter into and 
execute the foregoing attached Supplemental Agreement No. 9 
with Allied Aviation Service Company of New Jersey, Inc. 
covering amendments to certain terms and conditions of the 
Agreement, as defined in the attached Guaranty, this 
Corporation shall at all times during the effective period of 
the said Agreement, as the same may be extended, supplemented 
or amended, guarantee the obligations of Allied Aviation 
Service Company of New Jersey, Inc. and the full, punctual 
and faithful performance of all of the terms and conditions 
to be performed, fulfilled and observed by Allied Aviation 
Service Company of New Jersey, Inc. under the said Agreement, 
provided, however, that with respect to claims of third 
persons for bodily injury (including death) and property 
damage the Corporation's liability under said Guaranty shall 
be limited to the risks to be insured pursuant to Article 
VIII and paragraph (b) of Article XIII of the Agreement as 
amended by Supplemental Agreements No. 6 and No. 9 to the 
Agreement (whether or not Allied Aviation Service Company of 
New Jersey, Inc. actually provides such insurance), and shall 
in no event exceed the amount for which Allied Aviation 
Service Company of New Jersey, Inc. is obligated to be 
insured pursuant to said Article VIII and said paragraph (b) 
of Article XIII with respect to injury or damage involved in 
the particular case, but said proviso shall not apply to 
claims for petroleum loss to the extent Allied Aviation 
Service Company of New Jersey, Inc. may be liable to The Port 
Authority of New York and New Jersey with respect to such 
claims; and be it further 
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"RESOLVED, that in the judgment of the Board of 
Director, this action will effectuate the purposes and 
objectives of this Cor[>oration, and will inure to the benefit 
of and promote, enhance and develop the business and assets 
of this Corporation and will generally promote its best 
interests; and be it further 

"RESOLVED, that the President or any Vice-President 
of this Corporation, be and each of them is hereby authorized 
and directed to make, execute and deliver to the Port 
Authority on behalf of and in the name of this Corporation, a 
written Guaranty, guaranteeing the aforesaid obligations of 
Allied Aviation Service Company of New Jersey, Inc. as set 
forth above; and be it further 

"RESOLVED, that the officers of this Corporation 
and each of them are hereby authorized and directed to take 
such steps, execute such documents and perform such other 
acts and things on behalf of this Corporation as may be 
necessary or convenient for the purpose of effecting such 
Guaranty." 

3. IN WITNESS WHEREOF, I have signed my name and 
affixed the corporate seal hereto, this /"'̂ day of A7*^^ , 198^ , 

Secretary of ALLIED MAINTENANCE 

CORPORATION 

( S E A L ) 
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ANS'̂ i-a-E 

THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 
EXECUTIVE OFFICER THEREOF AND DELIVERED TO 

TFC ̂ OPERATOR BY AN AUTHORIZED REPREEEKCXTIVE 
OF THE PORT AUTHORITY 

\^.<-

Port Authority Agret.-...snt No. AN-652 
Newark International Airport 
Supplement No. 9 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of November 1, 1985, by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and ALLIED AVIATION 
SERVICE COMPANY OF NEW JERSEY, INC. (hereinafter called "the 
Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal and 
an Addendum No. 1 thereto dated March 15, 1973 the offer for 
which was submitted by the Operator under date of March 23, 1973, 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreements 
thereto made as of May 1, 1976, May 1, 1979, August 3, 1981, May 
1, 1982, August 1, 1982, December 27, 1983, November 1, 1984, and 
May 1, 1985 being hereinafter collectively called "the 
Agreement"), the Operator agreed among other things, to be 
responsible for the maintenance, operation and caretaking of the 
Underground Aviation Fuel System {as defined in the Agreement) at 
Newark International Airport; and 

WHEREAS, under the terms of Supplement No. 8 to the 
Agreement dated May 1, 1985 the parties agreed, among other 
things, to extend the Agreement for a six-month period;and 

WHEREAS, the parties desire to provide for an extension 
of the effective period of the Agreement, and to amend the 
Agreement in certain respects: 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree, effective as of May 1, 1985, except as 
provided in Paragraph 3 below, as follows: 

l._ The effective period of tfĥegA'gfîe'em'ethliJKJsBffeTitgb: 
^̂ ĵ t̂ d̂e|qMtJojaTijbB̂  
termination or revocation as provided tnerein. 
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2. Subparagraph (3) of paragraph (d) of Article III of 
the Agreement as heretofore amended shall be further amended to 
read as follows: 

"(3) four percent (4%) of the sum of items (1) 
and (2) above, up to a total of $25,000.f.0 for the 
period from May 1, 1985 to April 30, 196 ; and". 

3. (a) It is hereby expressly acknowledged and agreed 
with respect to each of the eighteen (18) tender trucks of the 
Service Fleet (as defined in paragraph (b) of Article IX of the 
Agreement and identified in Schedule 2 attached to Supplement No. 
1 thereof) that, as of July 30, 1983, the Port Authority has 
fully paid to the Operator the eighty-four monthly tender truck 
amortization amounts and the interest thereon as called for in 
the Agreement, as amended; that the Operator's investment in the 
each of the said tender trucks has therefore been fully amortized 
in the manner and the amounts called for in the Agreement; and, 
accordingly, that from and after August 1, 1983 there shall no 
longer be any payments by the Port Authority to the Operator of 
monthly tender truck amortization amounts or interest with 
respect to said eighteen (18) tender trucks. 

(b) It is hereby further agreed that effective as 
of August 1, 1983 title to the aforesaid eighteen (18) tender 
trucks of the Service Fleet, as defined in paragraph (b) of 
Article IX of the Agreement and identified in Schedule 2 attached 
to Supplement No. 1 thereof, and all parts, improvements, 
accessories and equipment used in connection therewith shall be 
deemed to have vested in the Port Authority. The Operator does 
hereby represent and warrant to the Port Authority that as of 
July 30, 1983 it was the sole and absolute owner of the aforesaid 
eighteen (18) tender trucks of the Service Fleet, as defined in 
paragraph (b) of Article IX of the Agreement and identified in 
Schedule 2 attached to Supplement No. 1 thereof, and all parts, 
improvements, accessories and equipment used in connection 
therewith and that there are no mortgages, judgments, levies, 
municipal, state or federal taxes or any person who can claim any 
credit, attachments or executions existing against the said 
eighteen (18) tender trucks of the Service Fleet and all parts, 
improvements, accessories and equipment used in connection 
therewith, and that the same are free and clear of any and all 
liens, mortgages, debts or other encumbrances whatsoever and 
without exception, and that the liens of all types heretofore 
held against said property, if any, have been discharged. 

(c) The Operator shall promptly execute and 
deliver to the Port Authority all certificates of title and any 
and all other instrument or instruments as the Port Authority may 
deem necessary or desirable in connection with the transfer of 
title of the aforesaid eighteen (18) tender trucks comprising the 
Service Fleet to the Port Authority. 
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(d) It is hereby recognized and agreed that each 
of the aforesaid eighteen (18) tender trucks shall have clearly, 
prominently and permanently marked thereon the following: 

'PROPERTY OF THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY'. 

The Operator shall not alter, delete, obscure or modify the 
said identification marking in any way whatsoever, 

(e) In light of the foregoing, Article IX of the 
Agreement, as heretofore amended, is hereby further amended in 
part, effective as of August 1, 1983, as follows: 

(i) The second through the fifth subparagraphs of 
paragraph (c) thereof appearing on pages 26 and 27 of Supplement 
No. 1 of the Agreement shall be deemed deleted therefrom. 

(ii) Paragraphs (d) through (k) thereof appearing on 
pages 27 through 30 of Supplement No. 1 of the Agreement shall be 
deemed deleted therefrom and the following new paragraghs shall 
be inserted in lieu thereof: 

"(d) Each of the fueling trucks forming a part of 
the Service Fleet shall be made available to the Operator for 
use in performing its services and obligations hereunder and 
shall be and become a part of the System. 

"(e) At all times during the effective period of 
this Agreement title to the Service Fleet and each and every 
fueling truck forming a part thereof shall be and remain in 
the Port Authority. 

"(f) The fueling trucks comprising the Service 
Fleet shall not be removed from the Airport by the Operator 
and shall be used exclusively in the performance of the 
Operator's operations hereunder. 

"(g) The Operator shall at all times during the 
effective period of this Agreement maintain the Service Fleet 
and each fuel truck forming a part thereof in first-class 
operating order, condition, maintenance, repair and 
appearance, reasonable wear and tear excepted. The Operator 
shall be in exclusive control and shall be solely responsible 
for the operation, maintenance, repair and insurance of the 
Service Fleet, regardless of the cause or condition 
necessitating such repair, and for all costs of said 
operation, maintenance, repair and insurance. 
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"(h) In addition to all other insurance required 
under this Agreement, the Operator shall, during the 
effective period of this Agreement, insure and keep insured 
the fueling trucks forming a part of the Service Fleet to the 
extent of their replacement value (but in no event for more 
than their original cost) against all risks of physical loss 
or damage (including but not limited to collision and 
comprehensive and theft). The said insurance coverage and 
renewals thereof shall insure the Port Authority and the 
Operator, as their interests may appear, and shall provide 
that the loss, if any, shall be adjusted with and payable to 
the Port Authority. As to the insurance required by the 
provisions of this paragraph, certified copies of the 
policies or certificates evidencing the existence thereof 
shall be delivered to the Port Authority promptly by the 
Operator. If the Port Authority at any time so requests, a 
certified copy of each of the policies shall be delivered to 
the Port Authority. 

"(i) (1) In the event that at any time during the 
effective period of this Agreement, any fueling truck of the 
Service Fleet is lost, destroyed or damaged or needs repair, 
the Operator shall immediately so notify the Port 
Authority. In the event of damage, or need for repair, the 
Operator shall also notify the Port Authority whether, in the 
opinion of the Operator, it can be repaired within a period 
of ninety (90) days. If the Port Authority concurs in the 
opinion of the Operator that it can be repaired within ninety 
(90) days, the Port Authority shall notify the Operator to 
such effect within thirty (30) days after the Operator's 
notice and the Operator shall immediately and promptly repair 
the damage and perform the necessary repairs so as to return 
the said fueling truck to operation under this Agreement as 
soon as possible and the insurance proceeds, if any, will be 
made available to the Operator by the Port Authority. 

(2) In the event that the aforesaid repair 
cannot be performed within ninety (90) days, in the opinion 
of the Operator, the Port Authority shall notify the Operator 
in writing within thirty (30) days after the Operator's 
notification to the Port Authority as aforesaid whether to 
proceed with the necessary repairs or that it is the opinion 
of the Port Authority that such fueling truck should no 
longer be part of the Service Fleet. In the event the Port 
Authority determines that the fueling truck should no longer 
be part of the Service Fleet, then from and after the date of 
the Port Authority's notice said fueling truck shall not be a 
part of the System and the said fueling truck shall no longer 
be used by the Operator. 
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(3) In the event that any fueling truck of 
the Service Fleet is lost, destroyed or damaged or needs 
repair, as aforesaid, the Port Authority shall have the right 
to provide a substitute fueling truck either on a temporary 
basis during the period of repair as described in 
subparagraph (2) above or as a replacement for the lost, 
destroyed or damaged fueling truck. If the Port Authority 
exercises said right, which shall be by notice to the 
Operator, the said substitute fueling truck shall, from and 
after the date the same is made available to the Operator, 
form a part of the Service Fleet and all of the provisions of 
this Article shall be deemed to apply thereto. 

"(j) The Operator agrees to yield and deliver to 
the Port Authority possession of the Service Fleet and each 
truck forming a part thereof on the expiration of the 
Agreement, whether such expiration be by expiration, 
termination or otherwise, promptly and in the condition the 
Operator is required to keep the same under the terms of this 
Agreement." 

(iii) Paragraphs "(n)" and "(o)" of said Article IX 
appearing on pages 31 and 32 of Supplement No. 1 of the Agreement 
shall be redesignated as paragraphs "(k)" and "(1)". 

(iv) Paragraph (p) of said Article IX of the Agreement shall 
be deemed deleted therefrom. 

4. There shall be added to the Agreement, the 
following new Article IX-A to read as follows: 

"Article IX-A. New Fueling Trucks to be 
Supplied by the Port Authority 

(a) The Port Authority has purchased fifteen (15) new 
10,000 gallon aviation refueler trucks, each of which will 
bear a Port Authority identification number from series 1501 
to 1515. All of the foregoing refueler trucks (which are 
referred to herein interchangeably as 'refueler trucks' or 
'fueling trucks') are hereinafter collectively called the 
'Supplemental Service Fleet'. It is hereby recognized and 
agreed that each of the aforesaid fifteen (15) refueler 
trucks shall have clearly, prominently and permanently marked 
thereon the following: 

'PROPERTY OF THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY'. 

The Operator shall not alter, delete, obscure or modify 
the said identification marking in any way whatsoever. 
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(b) Each of the fueling trucks forming a part of the 
Supplemental Service Fleet shall be made available to the 
Operator for use in performing its services and obligations 
hereunder and shall be and become a part of the System upon 
delivery thereof to the Airport and after inspection and 
acceptance thereof by the Port Authority. 

(c) At all times during the effective period of this 
Agreement title to the Supplemental Service Fleet and each 
and every fueling truck forming a part thereof shall be and 
remain in the Port Authority. 

(d) The fueling trucks comprising the Supplemental 
Service Fleet shall not be removed from the Airport by the 
Operator and shall be used exclusively in the performance of 
the Operator's operations hereunder. 

(e) The Operator shall at all times during the 
effective period of this Agreement maintain the Supplemental 
Service Fleet and each fuel truck forming a part thereof in 
first-class operating order, condition, maintenance, repair 
and appearance, reasonable wear and tear excepted. The 
Operator shall be in exclusive control and shall be solely 
responsible for the operation, maintenance, repair and 
insurance of the Supplemental Service Fleet, regardless of 
the cause or condition necessitating such repair, and for all 
costs of said operation, maintenance, repair and insurance. 

(f) The Operator hereby acknowledges that it has 
received a copy of the contract between the Port Authority 
and Garsite Products, Inc. (referred to in this Article IX-A 
as 'the vendor') pursuant to which the Port Authority 
purchased the Supplemental Service Fleet. The Operator 
hereby further acknowledges that it has received copies of 
the operating, maintenance and repair manuals and other 
maintenance and repair data as supplied to the Port Authority 
by the vendor. The Operator shall operate, repair and 
maintain the Supplemental Service Fleet in conformance with 
said documents and shall take such actions as are appropriate 
or necessary to protect all rights, including warranties and 
guaranties, of the Port Authority under the said contract 
with the vendor. 

(g) In addition to all other insurance required under 
this Agreement, the Operator shall, during the effective 
period of this Agreement, insure and keep insured the fueling 
trucks forming a part of the Supplemental Service Fleet to 
the extent of their replacement value (but in no event for 
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more than their original cost) against all risks of physical 
loss or damage (including but not limited to collision and 
comprehensive and theft). The said insurance coverage and 
renewals thereof shall insure the Port Authority and the 
Operator, as their interests may appear, and shall provide 
that the loss, if any, shall be adjusted with and payable to 
the Port Authority, As to the insurance required by the 
provisions of this paragraph, certified copies of the 
policies or certificates evidencing the existence thereof 
shall be delivered to the Port Authority promptly by the 
Operator. If the Port Authority at any time so requests, a 
certified copy of each of the policies shall be delivered to 
the Port Authority. 

(h) (1) In the event that at any time during the 
effective period of this Agreement, any fueling truck of the 
Supplemental Service Fleet is lost, destroyed or damaged or 
needs repair, the Operator shall iimnediately so notify the 
Port Authority. In the event of damage or need for repair, 
the Operator shall also notify the Port Authority whether, in 
the opinion of the Operator, it can be repaired within a 
period of ninety (90) days. If the Port Authority concurs in 
the opinion of the Operator that it can be repaired within 
ninety (90) days, the Port Authority shall notify the 
Operator to such effect within thirty (30) days after the 
Operator's notice and the Operator shall immediately and 
promptly repair the damage and perform the necessary repairs 
so as to return the said fueling truck to operation under 
this Agreement as soon as possible and the insurance 
proceeds, if any, will be made available to the Operator by 
the Port Authority. 

(2) In the event that the aforesaid repair cannot 
be performed within ninety (90) days, in the opinion of the 
Operator, the Port Authority shall notify the Operator in 
writing within thirty (30) days after the Operator's 
notification to the Port Authority as aforesaid whether to 
proceed with the necessary repairs or that it is the opinion 
of the Port Authority that such fueling truck should no 
longer be part of the Supplemental Service Fleet. In the 
event the Port Authority determines that the fueling truck 
should no longer be part of the Supplemental Service Fleet, 
then from and after the date of the Port Authority's notice 
said fueling truck shall not be a part of the System and the 
said fueling truck shall no longer be used by the Operator. 

(3) In the event that any fueling truck of the 
Supplemental Service Fleet is lost, destroyed or damaged or 
needs repair, as aforesaid, the Port Authority shall have the 
right to provide a substitute fueling truck either on a 
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temporary basis during the period of repair as described in 
subparagraph (2) above or as a replacement for the lost, 
destroyed or damaged fueling truck. If the Port Authority 
exercises said right, which shall be by notice to the 
Operator, the said substitute fueling truck shall, from and 
after the date the same is made available to the Operator, 
form a part of the Supplemental Service Fleet and all of the 
provisions of this Article shall be deemed to apply thereto. 

(i) The Operator agrees to yield and deliver to the 
Port Authority possession of the Supplemental Service Fleet 
and each truck forming a part thereof on the expiration of 
the Agreement, whether such expiration be by expiration, 
termination or otherwise, promptly and in the condition the 
Operator is required to keep the same under the terms of this 
Agreement." 

5. Article XII of the Agreement as previously amended, 
shall be further amended to read as follows: 

"Article XII. Method of Payments to the Operator 

(A) For purposes of this Agreement the Operator 
has submitted to the Port Authority projections of specified 
costs of operating and maintaining the System and of 
performing other obligations and services required hereunder; 
such projections for each fiscal contract year during the 
period May 1, 1985 through April 30, 1988 are shown on the 
exhibit attached hereto, hereby made a part hereof and marked 
'Exhibit Z' and are hereinafter called 'the Projected Costs'; 
and such projections for each month of the fiscal contract 
year commencing May 1, 1985 and ending April 30., 1986 are 
also shown on Exhibit Z (page 2) and said monthly breakdown 
of the Projected Costs are hereinafter called the 'monthly 
Projected Costs'. It is expressly understood and agreed that 
the Projected Costs set forth in said Exhibit Z for the 
fiscal contract year commencing May 1, 1986 and ending April 
30, 1987 (herein referred to as 'the 1986-87 contract year') 
and for the fiscal contract year commencing May 1, 1987 and 
ending April 30, 1988 (herein referred to as 'the 1987-88 
contract year') shall be subject to further review and 
adjustment by the Port Authority as follows: 

(i) With respect to the 1986-87 contract year, the 
Operator, on or before February 28, 1986, shall advise 
the Port Authority by written notice signed by the 
President or a Vice-President of the Operator whether 
the Operator desires that the Projected Costs set forth 
in Exhibit 2 for the 1986-87 contract year are to remain 
as stated in the said Exhibit for said contract year or 
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whether the same are to be revised based on new 
projections by the Operator of the specified costs of 
operating and maintaining the System and of performing 
other obligations and services required hereunder for 
the respective year. With respect to the 1987-88 
contract year, the Operator, on or before January 31, 
1987, shall advise the Port Authority by written notice 
signed by the President or a Vice-President of the 
Operator whether the Operator desires that the Projected 
Costs set forth in Exhibit Z for the 1987-88 contract 
year are to remain as stated in the said Exhibit for 
said contract year or whether the same are to be revised 
based on new projections by the Operator of specified 
costs of operating and maintaining the System and of 
performing other obligations and services required 
hereunder for the respective year. In the event the 
Operator desires to revise the Projected Costs for the 
1986-87 contract year, or the 1987-88 contract year, as 
the case may be, it shall submit with the said notice 
its proposed projections of costs for the 1986-87 
contract year, or the 1987-88 contract year as the case 
may be, in the same form as Exhibit Z and with the exact 
same types of specified costs but with the desired 
revised amounts. The Operator shall also include with 
each of the aforesaid notices a monthly breakdown of the 
Projected Costs for the respective fiscal contract year 
in the same form as Exhibit Z (page 2) showing both the 
breakdown of said Projected Costs as the same are set 
forth in Exhibit Z (page 1) and also based on the 
proposed revisions thereto. 

After its receipt of the Operator's notice, the 
Port Authority shall review the proposed projected costs 
for the 1986-87 contract year or the 1987-88 contract 
year, as the case may be, whether based on those set 
forth in Exhibit Z or on proposed revisions submitted 
with the Operator's notice. In the said review of said 
projected costs, the Port Authority and the Operator 
agree to consult with each other in good faith, and, if 
appropriate, to meet to discuss possible adjustments to 
said proposed projected costs. The Operator shall have 
the right to present to the Port Authority all 
appropriate materials in support of the Operator's 
proposed revisions, the Port Authority agreeing to give 
a full and fair review to all such revisions and 
supporting materials provided the same are timely 
submitted during the period for Port Authority review as 
described herein. 
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No later than sixty (60) days after its receipt 
from the Operator of the aforesaid notice and after the 
Port Authority's aforesaid review has been completed, 
the Port Authority shall advise the Operator of the Port 
Authority's election; 

(a) to continue with the Projected Costs for the 
1986-87 contract year, or the 1987-88 contract 
year, as the case may be, as the same are set forth 
in Exhibit Z;or 

(b) to accept the proposed revisions as submitted 
by the Operator with its aforesaid notice; or 

(c) to adjust the proposed revisions as submitted 
by the Operator with its aforesaid notice; or 

(d) to adjust the Projected Costs as the same are 
set forth in Exhibit Z for the said contract year 
(whether or not the Operator has submitted proposed 
revisions to said Projected Costs with its 
aforesaid notice). 

In the event the Port Authority elects to continue 
with the Projected Costs for the 1986-87 contract year 
as the same are set forth in Exhibit Z, Exhibit Z shall 
continue in full force and effect with respect to said 
contract year, and a copy of the appropriate monthly 
breakdown of Projected Costs submitted by the Operator 
shall be attached to the Port Authority's notice and 
labelled as Exhibit Z (page 3); and in such event the 
term 'monthly Projected Costs' shall be deemed to mean 
the said monthly breakdown of costs with respect to the 
1986-87 contract year. In the event the Port Authority 
elects to continue with the Projected Costs for the 
1987-88 contract year as the same are set forth in 
Exhibit Z, Exhibit Z shall continue in full force and 
effect with respect to said contract year, and a copy of 
the appropriate monthly breakdown of Projected Costs 
shall be attached to the Port Authority's notice and 
labelled as Exhibit Z (page 4); and in such event the 
term 'monthly Projected Costs' shall be deemed to mean 
the said monthly breakdown of costs with respect to the 
1987-88 contract year. 

With respect to the 1986-87 contract year, in the 
event the Port Authority elects to accept the said 
proposed revisions of the Operator pursuant to item (b) 
above, or elects to make the adjustment pursuant to 
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either item (c) or item (d) above, the new Projected 
Costs and the monthly breakdown thereof shall be 
attached to the Port Authority's notice to the Operator 
in the form of a new Exhibit to be labelled Exhibit Z-86 
containing the new amounts for the 1986-87 contract year 
and which from and after May 1, 1986 shall be deemed to 
be substituted in lieu of Exhibit Z attached hereto, but 
solely with respect to said year. With respect to the 
1987-88 contract year, in the event the Port Authority 
elects to accept the said proposed revisions of the 
Operator pursuant to item (b) above, or elects to make 
the adjustment pursuant to either item (c) or item (d) 
above, the new Projected Costs and the monthly 
breakdown thereof shall be attached to the Port 
Authority's notice to the Operator in the form of a new 
Exhibit to be labelled Exhibit Z-87 containing the new 
amounts for the 1987-88 contract year and which from and 
after May 1, 1987 shall be deemed to be substituted in 
lieu of Exhibit Z attached hereto, but solely with 
respect to said year. 

(ii) It is understood and agreed that the Port 
Authority and the Operator in the above-provided review 
and adjustment procedure for determining the Projected 
Costs for the 1986-87 and 1987-88 contract years shall 
consider the forecasts of estimated activities of the 
users of the System for each of the aforesaid contract 
years. 

(iii) The term 'Projected Costs' as used in this 
Agreement shall be deemed to include the monthly 
Projected Costs with respect to the applicable fiscal 
contract year. With respect to the 1986-87 contract 
year and the 1987-88 contract year, in the event the 
Port Authority elects items (b), (c) or (d) above, the 
terms 'Projected Costs' and 'monthly Projected Costs' 
used in this Agreement shall mean the projection of 
specified costs as shall be set forth in the revised and 
relabelled Exhibit Z. attached to the Port Authority's 
notice for the respective contract year as described 
above, 

(iv) Copies of the notices described in subparagraph 
(i) above may also be sent by the Port Authority to each 
of the Airline Lessees (as said term is defined in 
Article XXV hereof). 

(B) (1) Notwithstanding anything to the contrary 
in this Agreement, it is specifically understood and agreed 
that the Projected Costs and the Actual Costs, as hereinafter 
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defined, do not include and shall not be deemed to include 
any costs with respect to any of the following: 

(i) The reimbursable items as defined in paragraph 
(a) of Article III; 

(ii) The reimbursable utilities as defined in 
paragraph (a) of Article III; 

(iii) The reimbursable services as defined in paragraph 
(c) of Article III; 

(iv) The reimbursable maintenance cost as defined in 
paragraph (d) of Article III; 

(v) The interim monthly amortization amounts as 
defined in paragraph (f) of Article VIII; 

(vi) The specialized equipment as defined in paragraph 
(k) of Article IX; and 

(vii) Any of the obligations imposed on the Operator 
pursuant to paragraph (h) of Article III, Article VII, 
paragraphs (c), (h) and (k) of Article VIII and Article XXI. 

The monthly payments to be made by the Port Authority under 
Paragraph (C) (3) of this Article XII shall not include any of 
the foregoing items; any payment to be made to the Operator for 
the aforesaid items (i) through (vii) of this subparagraph (1) is 
to be in accordance with the above-specified Articles of the 
Agreement. 

(2) It is further understood and agreed that there shall be 
deemed included in the Projected Costs and in the Actual Costs, 
as hereinafter defined, the following: 

(i) The Operator's costs with respect to the 
defueling operations mentioned in Article II; 

(ii) The Operator's costs with respect to the fuel 
expenses mentioned in paragraph (f) of Article III; 

(iii) The Operator's costs with respect to the other 
equipment mentioned in paragraph (1) of Article IX amortized 
over an appropriate period; 

(iv) The Operator's costs with respect to repair and 
maintenance of the Building as described in paragraph (e) of 
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Article VIII; 

(v) Interest at the rate of four percent (4%) per 
annum with respect to the interim monthly amortization amount 
as set forth in Article VIII, it being recognized that said 
4% interest is in excess of the six percent (6%) rate 
specified in Article VIII. 

(vi) The Operator's costs with respect to the 
insurance requirements described in paragraph (g) of Article 
VIII, paragraph (h) of Article IX, Article XIII and paragraph 
(f) of Article IX-A; 

(vii) The Operator's costs with respect to its 
obligations and services pursuant to Article XV; 

(viii) The Operator's costs with respect to all 
parts, equipment, materials, tools and supplies for the 
hydrant carts and the Operator's costs with respect to the 
fuel expenses for said hydrant carts, as mentioned in 
paragraph (a) of Article III of the Agreement, as amended; it 
being expressly understood, however, that the inclusion of 
the said Operator's costs in the Projected Costs and in the 
Actual Costs shall have effect from May 1, 1982 and shall be 
of prospective effect solely, and, further, that neither the 
said inclusion, nor anything contained in the Agreement, as 
amended, shall or shall be deemed to alter, modify, change, 
waive or prejudice in any way the rights of the Port 
Authority under the Agreement to disallow the inclusion of 
any of the said Operator's costs in the Projected Costs or 
the Actual Costs for any period prior to May 1, 1982; and 

(ix) The Operator's costs with respect to the 
operation, maintenance and repair of the Supplemental Service 
Fleet or any fueling truck forming a part thereof, of any 
nature whatsoever, including insurance, pursuant to Article 
IX-A hereof. 

(3) It is expressly 
the Operator's managemen 
and the Projected Costs 
Authority's payments und 
and shall be limited to 
in Exhibit Z attached he 
Costs or Actual Costs or 
made to the Operator by 
of costs other than thos 
recognized that the Oper 
contain provisions refle 

acknowledged that, as herein provided, 
t fee under paragraphs (C) and (E) hereof 
and the Actual Costs, upon which the Port 
er paragraph (C) hereof are based, are 
those types of specified costs set forth 
reto and that no payments of Projected 
the Operator's management fee shall be 
the Port Authority for any type or types 
e specified in Exhibit Z. It is 
ator has requested that the Agreement 
cting the ability of the Operaror to 
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propose for Port Authority consideration the inclusion of types 
of costs other than those specified in Exhibit Z for the 1986-87 
contract year or the 1987-88 contract year which the Operator 
would contend were of a nature not within the anticipation of the 
parties and the costs of which were not intended to be covered by 
the types specified in Exhibit Z, Accordingly, in the event the 
Operator wishes to submit for Port Authority consideration types 
of costs other than those set forth in Exhibit Z, as aforesaid, 
for inclusion in the Projected Costs for the 1986-87 contract 
year or the 1987-88 contract year, the Operator shall submit a 
written request therefor to the Port Authority setting forth 
therein the proposed new types of costs, an explanation of the 
reasons for such inclusion and including therewith all 
appropriate supporting material. The submission of any such new 
type or types of costs shall be subject to Port Authority review 
and approval, and the Port Authority shall have the right in its 
sole discretion to accept or reject the same; it being understood 
and agreed that any such acceptance by the Port Authority shall 
be effective only upon the execution by the Port Authority of an 
appropriate further supplemental agreement to this Agreement and 
delivery thereof to the Operator. The Operator expressly 
acknowledges that any Port Authority acceptance of such inclusion 
of any new types of costs may require the approval of the Port 
Authority's Board of Commissioners which approval may not be 
granted, or, if granted, may be vetoed by either the Governor of 
New York or the Governor of New Jersey, 

(C) (1) Not later than the 15th day of May, 1985 
and not later than the 15th day of each and every month 
thereafter during the effective period of this Agreement, 
including the month following the expiration or earlier 
termination thereof, the Operator shall certify to the Port 
Authority by means of a sworn statement of a responsible 
fiscal officer of the Operator the following: 

(a) The number of gallons of aviation fuel 
delivered by the Operator into the aircraft of all 
Airline Users other than Fixed Base Operator(s) during 
the preceding calendar month; 

(b) The number of gallons of aviation fuel 
delivered by the Operator into the fuel trucks of each 
Fixed Base Operator during the preceding calendar month; 

(c) The number of gallons of aviation fuel 
received from each Aviation Fuel Supplier on behalf of 
each Fuel Storage Permittee during the preceding 
calendar month; 
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(d) The number of gallons of aviation fuel 
received from each Fuel Storage Permittee which is not 
an Aviation Fuel Supplier during the preceding calendar 
month; 

(e) The number of gallons of aviation fuel 
delivered by the Operator into the aircraft of each 
Airline Customer of each Aviation Fuel Supplier during 
the preceding calendar month; 

(f) The number of gallons of aviation fuel 
delivered by the Operator into the aircraft of each Fuel 
Storage Permittee during the preceding calendar month; 

(g) The number of gallons of aviation fuel 
received from each Aviation Fuel Supplier on behalf of 
each of its customers who are general aviation aircraft 
operators during the preceding calendar month; 

(h) The total number of labor hours of the types 
included in the Projected Costs expended during the 
preceding calendar month, listed by craft and showing 
both straight time and overtime, covering the Operator's 
performance of all of its obligations under this 
Agreement. 

The statement covering item (b) shall also be 
delivered to the Fixed Base Operator; the statements covering 
items (c) and (d) shall also be delivered to each Fuel 
Storage Permittee, and when such Permittee is a Supplier, the 
statement shall individually list each Fuel Storage Permittee 
for whom the receipt and/or delivery of the aviation fuel has 
been made; the statement covering item (e) shall also be 
supplied to each Airline Customer as to deliveries to its 
aircraft; the statements covering item (f) shall also be 
delivered to each Fuel Storage Permittee, 

(2) The aforesaid monthly statements to be 
submitted by the Operator to the Port Authority shall include 
a statement certified by a responsible fiscal officer of the 
Operator setting forth all of the actual costs of the types 
specified in the Operator's projections as shown in Exhibit Z 
incurred by the Operator during the immediately preceding 
calendar month in the performance of the obligations and 
services to be performed by the Operator hereunder (such 
costs being herein called "the Actual Costs"). 

The said statement shall list individually 
the Actual Costs with respect to the items named in Exhibit Z 
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and shall indicate any variance between the individual Actual 
Costs and the individual Projected Costs for the said 
immediately preceding calendar month. 

The said monthly statement shall also set 
forth the monthly Projected Costs for the month in which the 
statement is submitted (hereinafter referred to as "the 
monthly Projected Costs for the current month") based on the 
said Exhibit Z and, in the event said Exhibit is revised for 
the 1986-87 or 1987-88 contract years in accordance with the 
above provisions, based on the revised version or versions of 
said Exhibit Z, 

The aforesaid monthly statements of the 
Operator described in this paragraph (C) are herein 
collectively referred to as the "Operator's monthly 
statement", 

The portion of the Operator's monthly 
statement which sets forth the variance between individual 
Actual Costs and individual Projected Costs, as described 
above, shall also be sent by the Operator to each of the 
Airline Lessees, 

(3) (a) The Port Authority, no later than the 
tenth (10th) day of the month immediately following its 
receipt of the Operator's monthly statement for the 
immediately preceding calendar month, shall pay to the 
Operator: 

(i) the monthly Projected Costs for the current month; 

(ii) the current month's installment of the Operator's 
fee, as hereinafter defined. 

(b) Subject to and without limiting the 
provisions of paragragh (G) of this Article XII and the 
provisions of Article XXVIII hereof, it is understood and 
agreed that in the event the Operator's Actual Costs for the 
calendar month immediately preceding the current month exceed 
the monthly Projected Costs for the said immediately 
preceding calendar month, as certified in the Operator's 
monthly statement for the current month, the Port Authority's 
payment hereunder shall include an additional adjustment 
amount equal to the amount constituting the difference 
between said Actual Costs for the said month and said monthly 
Projected Costs; and that in the event the Actual Costs for 
the calendar month immediately preceding the current month 
were less than the monthly Projected Costs for said 
immediately preceding month, the Port Authority shall credit 
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r. 

THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULX EXECUTED BY AN 

EXECUTIVE OFFICER THEREOF AND DELIVERED TO 
JTfJE OPERATOR BY AN AUTHORIZED REPRESENTATIVE 

OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 10 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of May 1, 1988, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
"the Port Authority") and OGDEN ALLIED AVIATION SERVICE COMPANY 
OF NEW JERSEY, INC, ( formerly named Allied Aviation Service 
Company of New Jersey, Inc. and hereinafter called "the 
Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal and 
an Addendum No. 1 thereto dated March 15, 1973 the offer for 
which was submitted by the Operator under date of March 23, 1973, 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreements 
thereto made as of May 1, 1976, May 1, 1979, August 3, 1981, May 
1, 1982, August 1, 1982. December 27, 1983, November 1, 1984, May 
1, 1985 and November 1, 1985 being hereinafter collectively 
called "the Agreement"), the Operator agreed among other thingSr 
to be responsible for the maintenance, operation and caretaking 
of the Underground Aviation Fuel System (as defined in the 
Agreement) at Newark International Airport; and 

WHEREAS, the parties desire to provide for an extension 
of the effective period of the Agreement and to amend the 
Agreement in certain respects^ 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree, effective as of May 1, 1988, as follows: 

1. The effective period of the Agreement is hereby 
extended to and including October 31, 1988, subject to earlier 
termination or revocation as provided therein. 

2, Subparagraph (3) of paragraph (d) of Article III of 
the Agreement as heretofore amended shall be further amended to 
read as follows: 

"(3) four percent (4%) of the sum of items (1) 
and (2) above, up to a total of $25,000 for the period 
from May 1, 1985 to October 31, 1988; and". 



3. (a) Por purpose of this Agreement and the six-
month extension under this Supplement No. 10, the Operator has 
submitted to the Port Authority the Operator's projections of 
specified costs of operating and maintaining the System and of 
performing other obligations and services hereunder for the said 
six-month extension period from Hay I, 1988 to October 31, 1988 
(said extension period being hereinafter referred to as the "six-
month extension period"); said projections for the six-month 
extension period are shown on the Exhibit attached hereto, hereby 
made a part hereof and marked "Exhibit Z-88". It is understood 
and agreed that Exhibit Z-88 shall constitute the Operator's 
"Projected Costs" for the six month extension period, and that 
the term "Projected Costs" as used in Article XII of the 
Agreement shall mean, solely with respect the six-month extension 
period, the aforesaid projections including the monthly Projected 
Costs for the six-month extension period shown on Exhibit 2-88; 
and further, that Exhibit Z-88 shall be deemed to be substituted 
in lieu of Exhibit 2 of the Agreement, but solely with respect to 
the six-month extension period, and all references to Exhibit Z 
shall be deemed to be references to Exhibit Z-88 solely with 
respect to the six-month extension period. It is further 
understood and agreed that for purposes of the six-month 
extension period "Actual Costs" as defined in Paragraph (C)(2) of 
Article x n of the Agreement shall mean the Operator's Actual 
Costs with respect to each month of the six-month extension 
period. It is understood and agreed that the Operator shall 
submit the "Operator's monthly statement" called for under and in 
accordance with Paragraph (C) of Article XII of the Agreement for 
each month of the six-month extension period, and that Exhibit 2-
88 and the Projected Coats and Monthly Projected Costs as shown 
thereon and the "Actual Costs", as aforesaid, shall be used in 
determining the payments to be made to the Operator for the six-
month extension period, and that said payments are to be made to 
the Operator under and in accordance with Article XII of the 
Agreement, 

(b) Paragraph E of Article XII of the Agreement is 
hereby amended by adding at the end thereof the following: 

"For the six-month extension period commencing 
May 1, 1988 and expiring October 31, 1988 the Operator's 
management fee shall be at the rate of 4.35% of the Projected 
Costs set forth in Exhibit Z-88 attached to Supplement No. 10 
of the Agreement. For the said six-month extension period 
the said Operator's fee shall be paid in monthly installments 
by applying the aforesaid rate to the monthly Projected Costs 
for the current month set forth in the Operator's monthly 
statements. Notwithstanding anything to the contrary in 
this Agreement, it is expressly understood and agreed that 
the Operator's fee for the said six-month extension period 
shall not in any event exceed the amounts produced by the 
application of the foregoing rate to the said Projected 
Costs." 
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4. There shall be deemed added to the Agreement a new 
Article XXV-C to read as follows: 

"Article XXV-C. The Operator shall not use, or permit 
any authorized subcontractor to use any materials, 
equipment or supplies, or components of the foregoing 
which were manufactured, produced or otherwise 
originated in South Africa in the performance of the 
services it is required to supply under this Agreement 
without the express prior written approval of the 
Executive Director of the Port Authority. At the 
request of the Port Authority from time to time during 
the term of this Agreement the Operator shall supply to 
the Port Authority written certification of its 
compliance with the provisions of this clause. In the 
event of the Operator's non-compliance with the 
provisions of this clause^ the Agreement may be 
terminated or suspended." 

5. The Operator has supported its performance under 
the Agreement with a contract of guaranty executed by its parent 
company Allied Maintenance Corporation (now named Ogden Allied 
Maintenance Corporation). The parties now desire to provide for 
a new form of Contract of Guaranty and, accordingly, Article 
XXXII of the Agreement, as previously amended, shall be further 
amended to read as follows: 

"Article XXXII Contract of Guaranty 

It is recognized that The Operator is a wholly-
owned subsidiary of Ogden Allied Maintenance 
Corporation (formerly called Allied Maintenance 
Corporation), that said Ogden Allied Maintenance 
Corporation is a wholly-owned subsidiary of Ogden 
Allied Services Corporation, that Ogden Allied 
Services Corporation is a wholly-owned subsidiary 
of Ogden Corporation. The Operator shall procure 
and at all times during the effective period of the 
Agreement maintain in full force and effect an 
Agreement of Guaranty executed by said Ogden 
Corporation wherein and whereby Ogden Corporation 
absolutely and unconditionally guarantees that the 
Operator will faithfully perform and fulfill 
everything on its part to be performed and 
fulfilled under the Agreement and any amendments 
and/or supplements thereto. Such Guaranty of Ogden 
Corporation shall be in the form attached hereto 
and marked 'Exhibit G-4'. It is hereby expressly 
understood and agreed that in the event there is a 
change in the said relationship of the Operator and 
the said companies as a result of which the 
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Operator is not owned either directly or indirectly 
by the said companies, the Port Authority may 
require the Operator to substitute other forms of 
security and the Operator shall promptly comply 
with such requirement." 

6. The fifth sentence of Article XXV-B of the 
Agreement (as set forth in the Eight Supplemental Agreement to 
the Agreement] is hereby amended to read as follows: 

"'Meaningful participation' shall mean that at 
least fifteen percent (15%) of the total payments made by the 
Operator under the Agreement to its vendors (including but 
not limited to, purchase orders), suppliers, contractors and 
subcontractors are for the participation of Minority Business 
Enterprises and Women-owned Business Enterprisesr of which 
not less than ten percent (10%) thereof shall be for the 
participation of Minority Business Enterprises." 

7. It is specifically understood and agreed that 
neither this Supplement nor anything contained herein shall or 
shall be deemed to limit, modify or affect in any way the rights 
of the Port Authority to require the Operator to increase its 
employee complement of qualified employees in accordance with and 
pursuant to Articles V and XX. 

8. By executing this Tenth Supplemental Agreement the 
Operator and each person signing on behalf of the Operator 
certifies that the Operator has not (a) been indicted or 
convicted in any jurisdiction; (b) been suspended, debarred or 
otherwise disqualified from bidding on contracts by any 
governmental agency; and (c) had a contract terminated by any 
governmental agency for breach of contract or for any cause 
related directly or indirectly to an indictment or conviction. 

The foregoing certification as to "(a)", "(b)" and 
"(c)" shall be deemed to have been made by the Operator as 
follows: since the Operator is a corporation, such certification 
shall be deemed to have been made not only with respect to the 
Operator itself, but also with respect to each director and 
officer, as well as, to the best of the certifier's knowledge and 
belief, each stockholder with an ownership interest in excess of 
10%, Moreover, the foregoing certification shall be deemed to 
have been authorized by the Board of Directors of the Operator, 
and such authorization shall be deemed to include the signing and 
submission of this Tenth Supplemental Agreement and the inclusion 
therein of such certification as the act and deed of the 
corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering 
into this Tenth Supplemental Agreement. The Operator is advised 
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that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false instrument 
for filing (see e.g.. New York Penal Law, Section 175.30 et 
seq.), 

9. By executing this Tenth Supplemental Agreement the 
Operator and each person signing on behalf of the Operator 
certifies, ( a ) the Operator has not made any offers or agreements 
or taken any other action with respect to any Port Authority 
employee or former employee or immediate family member of either 
which would constitute a breach of ethical standards under the 
Code of Ethics promulgated by the Port Authority on March 17, 
1980 (a copy of which is available upon request) nor does the 
Operator have any knowledge of any act on the part of a Port 
Authority employee or former Port Authority employee relating 
either directly or indirectly to the Operator which constitutes a 
breach of the ethical standards set forth in said Code; and (b) 
no person or selling agency, other than a bona fide employee or 
bona fide established commercial or selling agency maintained by 
the Operator for the purpose of securing business, has been 
employed or retained by the Operator to solicit or secure this 
Tenth Supplemental Agreement on the understanding that a 
commission, percentage, brokerage, contingent or other fee would 
be paid to such person or selling agency. 

The foregoing certification as to "(a)" and "(b)", 
shall be deemed to have been made as follows: since the Operator 
is a corporation, such certification shall be deemed to have been 
made not only with respect to the Operator itself, but also with 
respect to each director and officer, as well as, to the best of 
the certifier's knowledge and belief, each stockholder with an 
ownership interest in excess of 10%. Moreover, the foregoing 
certification shall be deemed to have been authorized by the 
Board of Directors of the Operator, and such authorization shall 
be deemed to include the signing and submission of this Tenth 
Supplemental Agreement and the inclusion therein of such 
certification as the act and deed of the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering 
into this Tenth Supplemental Agreement, 

The Operator is advised that knowingly providing a 
false certification pursuant hereto may be the basis for 
prosecution for offering a false instrument for filing (see, 
e.g.. New York Penal Law, Sections 175.30 et seq.). 

10, The Operator hereby understands and agrees Chat the 
execution by the Port Authority of this Supplement No. 10 and 
delivery to the Operator of a fully executed copy thereof shall 
not be or be deemed to be a waiver by the Port Authority of any 
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rights or private remedies reserved to the Port Authority under 
the Agreement or otherwise available under law to recover 
damages, including without limitation, treble damages, costs and 
attorney's fees, or to obtain other available relief or private 
remedy for damages sustained as a result of or arising out of 
collusive bidding practices, violations of any of the antitrust 
laws of the United States or the States of New York or New 
Jersey, or other wrongful actions engaged in by the Operator or 
others. The Operator hereby agrees not to raise the execution of 
this Supplement No. 10 by the Port Authority and the delivery 
thereof to the Operator as a defense or as grounds for estoppel 
in any action for such damages, relief or private remedies. 

11. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or 
because of its execution or attempted execution or because of any 
breach or attempted or alleged breach thereof. 

12. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain in 
full force and effect. 

13. This Supplemental Agreement and the Agreement which 
it amends constitute the entire agreement between the Port 
Authority and the Operator on the subject matter, and may not be 
changed, modified, discharged or extended except by instrument in 
writing duly executed on behalf of both the Port Authority and 
the Operator, The Operator agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing herein. 

IN WITNESS WHEREOF, 
have executed these presents, 

the Port Authority and the Operator 
as of the date first above written. 

ATT 

ACTING 
ASSISTANT SECRETARY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title))7[SSiSrANT DIRECTOR OF AVIATIQW 
(Sea l ) 

ATTEST: 

^ ;̂L^-
S e c r e t a r y 

OGDEN ALLIED AVIATION SERVICE 
COMBrfT̂ Y QP^NEW JERSEi rHlNC. 

(Title) ^C^t iSj^teB ide 

\^ ' 

nt 
(Corporate Seal) 

t 
APPROVED: 
FO TERMS 
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EXHIBIT G-4 

GUARANTY 

KNOW ALL HEN BY THESE PRESENTS: 

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter referred to as the "Port Authority") is about to 
enter into the foregoing attached Supplemental Agreement No, 10 
(hereinafter referred to as the "Supplemental Agreement") to a 
certain Agreement bearing Port Authority designation AN-652 
(which Agreement as heretofore amended and as further amended by 
the aforesaid Supplemental Agreement is hereinafter referred to 
as the "Agreement") with OGDEN ALLIED AVIATION SERVICE COMPANY OF 
NEW JERSEY, INC, (hereinafter and in the Agreement referred to as 
the "Operator") which Agreement covers services to be performed 
by the Operator including the operation, maintenance and repair 
of facilities for the receipt, storage and distribution of 
aviation fuel at Newark International Airport. 

WHEREAS, the Agreement imposes certain terms and 
conditions upon the Operator including the obligation of the 
Operator to procure and maintain with the Port Authority the 
Guaranty of Ogden Corporation guaranteeing to the Port Authority 
the performance by the Operator of all of the terms and 
conditions imposed upon the Operator by the Agreement; and 

WHEREAS, OGDEN CORPORATION (hereinafter referred to as 
"the Guarantor"), a corporation of the State of Delaware having 
its principal place of business at Two Pennsylvania Plaza, New 
York, New York 10121, is the absolute and unconditional owner of 
all of the issued and outstanding voting shares of the capital 
stock of Ogden Allied Services Corporation, a corporation of the 
State of Delaware having its principal place of business at Two 
Pennsylvania Plaza, New York, N.Y. 10121; and 

WHEREAS, said Ogden Allied Services Corporation is the 
absolute and unconditional owner of all the issued and 
outstanding voting shares of the capital stock of Ogden Allied 
Maintenance Corporation (formerly called Allied Maintenance 
Corporation), a corporation of the State of New York; and 

WHEREAS, said Ogden Allied Maintenance Corporation 
(formerly called Allied Maintenance Corporation) is the absolute 
and unconditional owner of all the issued and outstanding voting 
shares of the capital stock of the Operator which was organized 
by and through the efforts of said Ogden Allied Maintenance 
Corporation and acquired by the Guarantor; and 
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WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate 
rights, powers, privileges and franchises and in fulfillment of 
its corporate purposes and objects; and 

WHEREAS, in order to induce the Port Authority to enter 
into and execute the Supplemental Agreement, the Guarantor has 
offered to absolutely and unconditionally guarantee the 
performance, fulfillment and observance by the Operator of all of 
the terms, provisions, covenants and conditions of the Agreement 
on the part of the Operator to be performed, fulfilled and 
observed; and 

WHEREAS, the execution of the Supplemental Agreement by 
the Port Authority will inure to the benefit of and enhance, 
promote and develop the business of the Guarantor; 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
Supplemental Agreement with the Operator, the Guarantor does 
hereby covenant and agree with the Port Authority as follows: 

1. The Guarantor hereby absolutely and unconditionally 
guarantees, promises and agrees that the Operator will duly, 
punctually and faithfully perform, fulfill and observe each and 
every term, provision, covenant and condition of the Agreement on 
the part of the Operator to be performed, fulfilled and observed, 

2. The Guarantor hereby waives and dispenses with all 
notice of non-payment, non-observance, non-performapce or non
fulfillment or proof of notice or (3emand to charge the Guarantor 
therefor and agrees that the validity of this Guaranty and the 
obligations of the Guarantor hereunder shall in no way be 
terminated, affected or impaired by reason of any failure of the 
Port Authority to insist upon strict performance by the Operator 
under the Agreement or by the assertion by the Port Authority 
against the Operator of any of the rights or remedies reserved to 
the Port Authority under the provisions of the Agreement, or by 
the institution, prosecution, withdrawal, discontinuance or 
settlement of any judicial or other proceedings brought by the 
Port Authority against the Operator 

3. The liability of the Guarantor hereunder shall in no 
way be affected by: 

(a) The release or discharge of the Operator in 
any creditors', receivership, bankruptcy or other similar 
proceedings. 

(b) The impairment, limitation or modification of 
the liability of the Operator or its estate in bankruptcy, or of 
any remedy for the enforcement of the Operator's said liability 
under the Agreement, resulting from the operation of any present 
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or future provision of the Bankruptcy Code or any other statute 
or from the decision of any court having jurisdiction over the 
Operator or its estate. 

(c) The rejection or disaffirmance of the Operator 
in any creditors', receivership, bankruptcy or other similar 
proceedings. 

(d) Any disability or any defense of the Operator. 

4. This Contract of Guaranty shall remain and continue 
in full force and effect as to any and every renewal, 
modification or extension of the Agreement whether in accordance 
with the terms of the Agreement or by a separate or additional 
document, and notwithstanding any such renewal, modification or 
extension, whether or not the Guarantor has specifically 
consented to such renewal, modification or extension. The 
liability of the Guarantor hereunder shall in no way be affected 
by the failure of the Port Authority to obtain the Guarantor's 
consent to any such renewal, modification or extension, 
notwithstanding that the Port Authority may have previously 
obtained such consent with respect to a prior renewal, 
modification or extension. 

5. Acceptance of this Contract of Guaranty and 
reliance thereon by the Port Authority shall be evidenced by the 
execution of the Supplemental Agreement by the Port Authority 
without any further act or notice. If, for any reason, any part 
of the obligations of the Guarantor hereunder shall be held 
invalid ot unenforceable, the balance of the said obligations 
shall nevertheless remain in full force and effect. Failure 
physically to attach a copy of the Agreement or the Supplemental 
Agreement to this Contract of Guaranty shall not void, alter or 
affect this Contract of Guaranty, or alter or amend the 
obligations of the Guarantor hereunder. 

6. Effective as of the 1st day of May, 1988 this 
Guaranty shall be deemed to supersede and replace the Guaranty 
given by Ogden Allied Maintenance Corporation (formerly Allied 
Maintenance Corporation) to the Port Authority under the date of 
March 10, 19B6 and guaranteeing the obligations of the Operator 
under the Agreement, provided, however, the execution and 
delivery of this Guaranty by the Guarantor shall not operate to 
relieve the said Ogden Allied Maintenance Corporation (formerly 
Allied Maintenance Corporation) from any obligation it may have 
under the Guaranty dated March 10, 1986 for any breaches, 
violations or omissions of the Operator occurring prior to May 1, 
1988, The Guarantor expressly acknowledges that the said 
Guaranty of said Ogden Allied Maintenance Corporation (formerly 
Allied Maintenance Corporation) remained and continued in full 
force and effect during the extensions of the Agreement made 
prior to May 1, 1988, and that said Guaranty was among the 
obligations assumed by the Guarantor in its acquisition of said 
Ogden Allied Maintenance Corporation (formerly Allied Maintenance 
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Corporation). 

This Guaranty shall inure to the benefit of the Port 
Authority, its successors and assigns, and shall be binding upon 
the Guarantor, its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and 
delivered to the Port Authority this Guaranty the day 
of , 1988. 

ATTEST: OGDEN CORPORATION 

By. 
Secretary 

(Title) President 
(Corporate Seal) 
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STATE OF NEW YORK ) 
: SS. 

COUNTY OF NEW YORK ) 

On the day of 1988, before roe personally 
came , to me known who being by 
me duly sworn, did depose and say that he resides 
in ; 
that he is the President of Ogden Corporation, the 
corporation described in and which executed the foregoing 
instrument of Guaranty; that he well knows the seal of said 
corporation; that the seal affixed to said instrument is such 
corporate seal; that it was so affixed by the order of the Boar 
of Directors of said Corporation; and that he signed his named 
thereto by like order. 

(notarial seal and stamp) 
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OGDEN CORPORATION 

Certification of Secretary 

I, Secretary of OGDEN CORPORATION, a 
corporation of the State of Delaware, do hereby certify as 
follows: 

1. Ogden Corporation is the unconditional and absolute 
owner of all the issued and outstanding voting shares of the 
capital stock of Ogden Allied Services Corporation, a corporation 
of the State of Delaware. 

2. Ogden Allied Services Corporation is the absolute and 
unconditional owner of all the issued and outstanding voting 
shares of the capital stock of Ogden Allied Maintenance 
Corporation (formerly called Allied Maintenance Corporation), a 
corporation of the State of New York. 

3. Ogden Allied Maintenance Corporation (formerly called 
Allied Maintenance Corporation) is the unconditional and absolute 
owner of all of the issued and outstanding voting shares of the 
capital stock of Ogden Allied Aviation Service Company of New 
Jersey, Inc. (formerly called Allied Aviation Service Company of 
New Jersey, Inc.), a corporation of the State of New Jersey. 

4. That the following is a full, true and correct copy of 
Resolutions duly adopted by a unanimous vote of all of the 
Directors of Ogden Corporation present at a meeting of the Board 
of Directors held on the day of , 198 , 
duly called and held in accordance with law and the charter and 
by-laws of Ogden Corporation at which all members of the Board of 
Directors were present, and that the said Resolutions have not 
been altered or repealed, and ate now in full force and effect: 

"RESOLVED, that in order to induce The Port Authority 
of New York and New Jersey to enter into and execute the 
foregoing attached Supplemental Agreement No. 10 with Ogden 
Allied Aviation Service Company of New Jersey, Inc.(formerly 
called Allied Aviation Service Company of New Jersey, Inc.) 
covering amendments to certain terms and conditions of the 
Agreement, as defined in the attached Guaranty, this 
Corporation shall at all times during the effective period of 
the said Agreement, as the same may be extended, supplemented 
or amended, guarantee the obligations of said Ogden Allied 
Aviation Service Company of New Jersey, Inc. and the full, 
punctual and faithful performance of all of the terms, 
provisions, covenants and conditions to be performed. 
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fulfilled and observed by said Ogden Allied Aviation Service 
Company of New Jersey, Inc. under the said Agreement; and be 
it further 

"RESOLVED, that in the judgment of the Board of 
Directors, this action will effectuate the purposes and 
objectives of this Corporation, and will inure to the benefit 
of and promote, enhance and develop the business and assets 
of this Corporation and will generally promote its best 
interests; and be it further 

"RESOLVED, that the President or any Vice-President 
of this Corporation, be and each of them is hereby authorizec 
and directed to make, execute and deliver to the Port 
Authority on behalf of and in the name of this Corporation, c 
written Guaranty, guaranteeing the aforesaid obligations of 
said Ogden Allied Aviation Service Company of New Jersey, 
Inc. as set forth above; and be it further 

"RESOLVED, that the officers of this Corporation 
and each of them are hereby authorized and directed to take 
such steps, execute such documents and perform such other 
acts and things on behalf of this Corporation as may be 
necessary or convenient for the purpose of effecting such 
Guaranty," 

5. That the purpose of this certificate is to induce the 
Port Authority of New York and New Jersey to enter into the 
Supplemental Agreement No. 10 to the Agreement with Ogden Allied 
Aviation Service Company of New Jersey, Inc. as defined in the 
attached Guaranty, with the intent that the Port Authority of Ne\ 
York and New Jersey, its Commissioners, officers, agents and 
representatives, shall rely on the truth of the matters containet 
herein. 

IN WITNESS WHEREOF, I have signed my name and affixed 
the corporate seal hereto, this day of , 1988. 

Secretary of OGDEN CORPORATION 

( S E A L ) 
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 
EXECUTIVE OFFICER THEREOF AND DELIVERED TO 

THE OPERATOR BY AN AUTHORIZED REPRESENTATIVE 
OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 11 

" " "" • SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of October 31, 1988, by and 
between THE PORT AUTHORITY OP NEW YORK AND NEW JERSEY 
(hereinafter called "the Port Authority") and OGDEN ALLIED 
AVIATION SERVICE COMPANY OF NEW JERSEY, INC. ( formerly named 
Allied Aviation Service Company of New Jersey, Inc. and 
hereinafter called "the Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information Cor Bidders, a Proposal and 
an Addendum No. 1 thereto dated March IS, 1973 the offer for 
which was submitted by the Operator under date of March 23, 1973, 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreements 
thereto made as of May 1, 1976, May 1, 1979, August 3, 1981, May 
1, 1982, August 1, 1982, December 27, 1983, November 1, 1984, May 
1/ 1985, November 1, 1985 and May 1, 1988 being hereinafter 
collectively called "the Agreement"), the Operator agreed among 
other things, to be responsible for the maintenance* operation 
and caretaking of the Underground Aviation Fuel System (as 
defined in the Agreement) at Newark International Airport; and 

WHEREAS, the parties desire to provide for an extension 
of the effective period of the Agreement and to amend the 
Agreement in certain respects: 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree, effective as of May 1, 1988, as follows: 

1. The effective period of the Agreement is hereby 
extended to and including April 30, 1991, subject to earlier 
termination or revocation as provided therein, 

2. Subparagraph (3) of paragraph (d) of Article III of 
the Agreement as heretofore amended shall be further amended to 
read as follows: 

"(3) four percent (4%) of the sum of items (1) 
and (2) above, up to a total of $25,000 for the period 
from May 1, 1988 to April 30, 1991; and". 
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3. Article XII of the Agreement as previously antended, 
is hereby further amended to read as follows: 

(a) Paragraph (A) thereof shall be deemed amended to 
read as follows: 

"(A) For purposes of this Agreement the Operator 
has submitted to the Port Authority projections of 
specified costs of operating and maintaining the System 
and of performing other obligations and services 
required hereunder; such projections for each fiscal 
contract year during the period May 1, 1988 through 
April 30, 1991 are shown on the exhibit attached hereto, 
hereby made a part hereof and marked 'Exhibit Z:88A' and 
are hereinafter called 'the Projected Costs'; and such 
projections for each month of the fiscal contract year 
commencing May 1, 1988 and ending April 30, 1989 are 
also shown on Exhibit Z:88A (page 2} and said monthly 
breakdown of the Projected Costs are hereinafter called 
the 'monthly Projected Costs'. It is expressly 
understood and agreed that the Projected Costs set forth 
in said Exhibit 2:88A for the fiscal contract year 
commencing May 1, 1989 and ending April 30, 1990 (herein 
referred to as 'the 1989-90 contract year') and for the 
fiscal contract year commencing May 1, 1990 and ending 
April 30, 1991 (herein referred to as * the 1990-91 
contract year') shall be subject to further review and 
adjustment by the Port Authority as follows: 

(i) With respect to the 1989-90 contract year, the 
Operator, on or before February 28, 1989 shall advise 
the Port Authority by written notice signed by the 
President or a Vice-President of the Operator whether 
the Operator desires that the Projected Costs set forth 
in Exhibit Z:88A for the 1989-90 contract year are to 
remain as stated in the said Exhibit for said contract 
year or whether the same are to be revised based on new 
projections by the Operator of the specified costs of 
operating and maintaining the System and of performing 
other obligations and services required hereunder for 
the respective year. With respect to the 1990-91 
contract year, tbe Operator, on or before January 31, 
1990, shall advise the Port Authority by written notice 
signed by the President or a Vice-President of the 
Operator whether the Operator desires that the Projected 
Costs set forth in Exhibit Z:88A for the 1990-91 
contract year are to remain as stated in the said 
Exhibit for said contract year or whether the same are 
to be revised based on new projections by the Operator 
of specified costs of operating and maintaining the 
System and of performing other obligations and services 
required hereunder for the respective year. In the 
event the Operator desires to revise the Projected Costs 
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for the 1989-90 contract year, or the 1990-91 contract 
year, as the case may be, it shall submit with the said 
notice its proposed projections of costs for the 1989-90 
contract year, or the 1990-91 contract year as the case 
may be, in the same form as Exhibit Z:88A and with the 
exact same types of specified costs but with the desired 
revised amounts. The Operator shall also include with 
each of the aforesaid notices a monthly breakdown of the 
Projected Costs for the respective fiscal contract year 
in the same form as Exhibit Z:88A (page 2) showing both 
the breakdown of said Projected Costs as the same are 
set forth in Exhibit Z:e8A (page 1) and also based on 
the proposed revisions thereto. 

After its receipt of the Operator's notice, the 
Port Authority shall review the proposed projected costs 
for the 1989-90 contract year or the 1990-91 contract 
year, as the case may be, whether based on those set 
forth in Exhibit Z:88A or on proposed revisions 
submitted with the Operator's notice. In the said 
review of said projected costs, the Port Authority and 
the Operator agree to consult with each other in good 
faith, and, if appropriate, to meet to discuss possible 
adjustments to said proposed projected costs. The 
Operator shall have the right to present to the Port 
Authority all appropriate materials in support of the 
Operator's proposed revisions, the Port Authority 
agreeing to give a full and fair review to all such 
revisions and supporting materials provided the same are 
timely submitted during the period for Port Authority 
review as described herein. 

No later than sixty (60) days after its receipt 
from the Operator of the aforesaid notice and after the 
Port Authority's aforesaid review has been completed, 
the Port Authority shall advise the Operator of the Port 
Authority's election: 

(a) to continue with the Projected Costs for the 
1989-90 contract year, or the 1990-91 contract 
year, as the case may be, as the same are set forth 
in Exhibit Z:88A;or 

(b) to accept the proposed revisions as submitted 
by the Operator with its aforesaid notice; or 

(c) to adjust the proposed revisions as submitted 
by the Operator with its aforesaid notice; or 

(d) to adjust the Projected Costs as the same are 
set forth in Exhibit Z:B8A for the said contract 
year (whether or not the Operator has submitted 
proposed revisions to said Projected Costs with its 
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aforesaid notice). 

In the event the Port Authority elects to continue 
with the Projected Costs for the 1989-90 contract year 
as the same are set forth in Exhibit 2:8aA, Exhibit 
2:88A shall continue in full force and effect with 
respect to said contract year, and a copy of the 
appropriate monthly breakdown of Projected Costs 
submitted by the Operator shall be attached to the Port 
Authority's notice and labelled as Exhibit Z:88A (page 
3); and in such event the term 'monthly Projected Costs' 
shall be deemed to mean the said monthly breakdown of 
costs with respect to the 1989-90 contract year. In the 
event the Port Authority elects to continue with the 
Projected Costs for the 1990-91 contract year as the 
same are set forth in Exhibit 2:88A, Exhibit Z:88A shall 
continue in full force and effect with respect to said 
contract year, and a copy of the appropriate monthly 
breakdown of Projected Costs shall be attached to the 
Port Authority's notice and labelled as Exhibit 2:88A 
(page 4 ) ; and in such event the term 'monthly Projected 
Costs' shall be deemed to mean the said monthly 
breakdown of costs with respect to the 1990-91 contract 
year. 

With respect to the 1989-90 contract year, in the 
event the Port Authority elects to accept the said 
proposed revisions of the Operator pursuant to item (b) 
above, or elects to make the adjustment pursuant to 
either item (c) or item (d) above, the new Projected 
Costs and the monthly breakdown thereof shall be 
attached to the Port Authority's notice to the Operator 
in the form of a new Exhibit to be labelled Exhibit 
Z:89A containing the new amounts for the 1989-90 
contract year and which from and after May 1, 1989 shall 
be deemed to be substituted in lieu of Exhibit Z:88A 
attached hereto, but solely with respect to said year. 
With respect to the 1990-91 contract year, in the event 
the Port Authority elects to accept the said proposed 
revisions of the Operator pursuant to item (b) above, or 
elects to make the adjustment pursuant to either item 
(c) or item (d) above, the new Projected Costs and the 
monthly breakdown thereof shall be attached to the Port 
Authority's notice to the Operator in the form of a new 
Exhibit to be labelled Exhibit Zr90A containing the new 
amounts for the 1990-91 contract year and which from and 
after May 1, 1990 shall be deemed to be substituted in 
lieu of Exhibit 2:88A attached hereto, but solely with 
respect to said year. 

(ii) It is understood and agreed that the Port 
Authority and the Operator in the above-provided review 
and adjustment procedure for determining the Projected 
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Costs for the 1989-90 and 1990-91 contract years shall 
consider the forecasts of estimated activities of the 
users of the System for each of the aforesaid contract 
years. 

(iii) The term 'Projected Costs' as used in this 
Agreement shall be deemed to include the monthly 
Projected Costs with respect to the applicable fiscal 
contract year. With respect to the 1989-90 contract 
year and the 1990-91 contract year, in the event the 
Port Authority elects items (b), (c) oc (d) above, the 
terras 'Projected Costs' and 'monthly Projected Costs' as 
used in this Agreement shall mean the projection of 
specified costs as shall be set forth in the revised and 
relabelled Exhibit ZiSBA attached to the Port 
Authority's notice for the respective contract year as 
described above. 

(iv) Copies of the notices described in subparagraph 
(i) above may also be sent by the Port Authority to each 
of the Airline Lessees (as said term is defined in 
Article XXV hereof)." 

(b) Paragraph (B)(3) of the said Article XII of the 
Agreement is hereby amended as follows: 

(i) All references to "Exhibit 2" therein shall be 
deemed amended to read "Exhibit 2:88A". 

(ii) All references therein to "the 1986-87 contract 
year" shall be deemed amended to read "the 1989-90 
contract year". 

(iii) All references therein to "the 1987-88 contract 
year" shall be deemed amended to read "the 1990-91 
contract year". 

(c) Paragraph (C)(2) of said Article XII is hereby 
amended as follows: 

(i) The references to "Exhibit 2" in the first and 
second subparagraphs thereof shall be deemed amended to 
read "Exhibit 2:88A". 

(ii) The third subparagraph of said Paragraph (C) (2) 
shall be deemed amended to read as follows; 

" The said monthly statement shall also set forth 
the monthly Projected Costs for the month in which the 
statement is submitted (hereinafter referred to as 'the 
monthly Projected Costs for the current month') based on 
the said Exhibit 2:88A and, in the event said Exhibit is 
revised for the 1989-90 or 1990-91 contract years in 
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accordance with the above provisions, based on the 
revised version or versions of said Exhibit 2:88A." 

(d) Paragraph (D) of said Article XII is hereby 
amended as follows: The words "Exhibit Z" appearing in 
item (a) (iii) thereof shall be deemed amended to read 
"Exhibit 2:e8A". 

(e) Paragraph (E) of said Article XII shall be deemed 
amended to read as follows: 

"(E) For the fiscal contract year commencing May 
1, 1988 and expiring April 30, 1989 the Operator's 
management fee shall be at the rate of 4.35% of the 
Projected Costs set forth in Exhibit Z;88A for the said 
year. For the fiscal contract year commencing May 1, 
1989 and expiring April 30, 1990 the Operator's 
management fee shall be at the rate of 4.35% of the 
Projected Costs set forth in Exhibit 2:8dA, or as shall 
be set forth in the revised Exhibit Z:a8A in the event 
the Projected Costs for said year are adjusted as 
provided in and pursuant to Paragraph (A) hereof. For 
the fiscal contract year commencing May 1, 1990 and 
expiring April 30, 1991 the Operator's management fee 
shall be at the rate of 4.35% of the Projected Costs set 
forth in Exhibit Z:88A, or as shall be set forth in the 
revised Exhibit Z:a8A in the event the Projected Costs 
for said year are adjusted as provided in and pursuant 
to Paragraph (A) hereof. For each of the fiscal 
contract years during the period commencing May 1, 1988 
and ending April 30, 1991 the said Operator's fee shall 
be paid in monthly installments by applying the 
aforesaid rate to the monthly Projected Costs for the 
current month as set forth in the Operator's monthly 
statements as above set forth. Notwithstanding anything 
to the contrary in this Agreement, it is expressly 
understood and agreed that the Operator's fee for each 
fiscal contract year during the term hereof shall not in 
any event exceed the amounts produced by the application 
of the foregoing rate to the said Projected Costs," 

(f) Paragraph (G) of said Article XII is hereby amended 
as follows: The words "Exhibit 2" appearing on the eighth line 
thereof shall be deemed amended to read "Exhibit Z:88A". 

(g) Paragraph (H) of said Article Xll of the Agreement 
is hereby amended as follows: The words "Exhibit 2" appearing on 
the ninth line thereof shall be deemed amended to read "Exhibit 
Z:88A". 

4. The Operator has supported its performance under 
the Agreement with a contract of guaranty executed by its overall 
parent company Ogden Corporation. The parties now desire to 
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provide for a new Contract of Guaranty and, accordingly. Article 
XXXII of the Agreement, as previously amended, shall be further 
amended to read as follows: 

"Article XXXII Contract of Guaranty 

It is recognized that the Operator is a wholly-
owned subsidiary of Ogden Allied Maintenance 
Corporation (formerly called Allied Maintenance 
Corporation), that said Ogden Allied Maintenance 
Corporation is a wholly-owned subsidiary of Ogden 
Allied Services Corporation and that Ogden Allied 
Services Corporation is a wholly-owned subsidiary 
of Ogden Corporation. The Operator shall procure 
and at all times during the effective period of the 
Agreement maintain in full force and effect an 
Agreement of Guaranty executed by said Ogden 
Corporation wherein and whereby Ogden Corporation 
absolutely and unconditionally guarantees that the 
Operator will faithfully perform and fulfill 
everything on its part to be performed and 
fulfilled under the Agreement and any amendments 
and/or supplements thereto. Such Guaranty of Ogden 
Corporation shall be in the form attached hereto 
and marked 'Exhibit G-5'. It is hereby expressly 
understood and agreed that in the event there is a 
change in the said relationship of the Operator and 
the said companies as a result of which the 
Operator is not owned either directly oc indirectly 
by the said companies, the Port Authority may 
require the Operator to substitute other forms of 
security and the Operator shall promptly comply 
with such requirement." 

5. There shall be deemed added at the end of Paragraph 
(1) of Article IX of the Agreement the following: 

"Title to the said other equipment the cost of 
which has been fully amortized through payments to the 
Operator pursuant to Article XII hereof shall vest in 
the Port Authority as of the date of the final 
amortization payments with respect thereto without the 
execution of any further instrument by the Operator, 
provided, however, the Operator agrees that it shall 
execute and deliver promptly to the Port Authority such 
instrument or instruments as the Port Authority may deem 
necessary or desirable in connection with the transfer 
of title of said other equipment to the Port Authority; 
the foregoing shall not release or relieve the Operator 
from its obligations to keep and maintain said equipment 
as hereinbefore provided". 
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6. Article XX of the Agreement, as previously amended, 
is hereby further amended as follows: the following new sentence 
shall be deemed added at the end thereof: 

"It is specifically understood and agreed that the 
Port Authority shall not be responsible for and nothing 
herein shall obligate or be deemed to obligate the Port 
Authority to make any payment to the Operator of, or to 
include in any of the payments called for under this 
Agreement, any amount for or on account of severance pay 
arising out of, related to or resulting from the 
expiration of this Agreement or the non-extension or 
non-renewal thereof after the expiration date thereof." 

7. It is specifically understood and agreed that 
neither this Supplement nor anything contained herein shall or 
shall be deemed to limit, modify or affect in any way the rights 
of the Port Authority to require the Operator to increase its 
employee complement of qualified employees in accordance with and 
pursuant to Articles V and XX. 

8. By executing this Eleventh Supplemental Agreement 
the Operator and each person signing on behalf of the Operator 
certifies that the Operator has not (a) been indicted or 
convicted in any jurisdiction; (b) been suspended, debarred or 
otherwise disqualified from bidding on contracts by any 
governmental agency; and (c) had a contract terminated by any 
governmental agency for breach of contract or for any cause 
related directly or indirectly to an indictment or conviction. 

The foregoing certification as to "(a)", "(b)" and 
"(c)" shall be deemed to have been made by the Operator as 
follows: since the Operator is a corporation, such certification 
shall be deemed to have been made not only with respect to the 
Operator itself, but also with respect to each director and 
officer, as well as, to the best of the certifier's knowledge and 
belief, each stockholder with an ownership interest in excess of 
10%. Moreover, the foregoing certification shall be deemed to 
have been authorized by the Board of Directors of the Operator, 
and such authorization shall be deemed to include the signing and 
submission of this Eleventh Supplemental Agreement and the 
inclusion therein of such certification as the act and deed of 
the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering 
into this Eleventh Supplemental Agreement. The Operator is 
advised that knowingly providing a false certification pursuant 
hereto may be the basis for prosecution for offering a false 
instrument for filing (see e.g.. New York Penal Law, Section 
17 5.30 et seqO -
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9, By executing this Eleventh Supplemental Agreement 
the Operator and each person signing on behalf of the Operator 
certifies, (a) the Operator has not made any offers or agreements 
or taken any other action with respect to any Port Authority 
employee or former employee or immediate family member of either 
which would constitute a breach of ethical standards under the 
Code of Ethics promulgated by the Port Authority on March 17, 
1980 (a copy of which is available upon request) nor does the 
Operator have any knowledge of any act on the part of a Port 
Authority employee or former Port Authority employee relating 
either directly or indirectly to the Operator which constitutes a 
breach of the ethical standards set forth in said Code; and (b) 
no person or selling agency, other than a bona fide employee or 
bona fide established commercial or selling agency maintained by 
the Operator for the purpose of securing business, has been 
employed or retained by the Operator to solicit or secure this 
Eleventh Supplemental Agreement on the understanding that a 
commission, percentage, brokerage, contingent or other fee would 
be paid to such person or selling agency. 

The foregoing certification as to "(a)" and "(b)", 
shall be deemed to have been made as follows: since the Operator 
is a corporation, such certification shall be deemed to have been 
made not only with respect to the Operator itself, but also with 
respect to each director and officer, as well as, to the best of 
the certifier's knowledge and belief, each stockholder with an 
ownership interest in excess of 10%. Moreover, the foregoing 
certification shall be deemed to have been authorized by the 
Board of Directors of the Operator, and such authorization shall 
be deemed to include the signing and submission of this Eleventh 
Supplemental Agreement and the inclusion therein of such 
certification as the act and deed of the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
port Authority will rely on its truth and accuracy in entering 
into this Eleventh Supplemental Agreement-

The Operator is advised that knowingly providing a 
false certification pursuant hereto may be the basis for 
prosecution for offering a false instrument for filing (see, 
e.g., New York Penal Law, Sections 175.30 et seq.). 

10. The Operator hereby understands and agrees that the 
execution by the Port Authority of this Supplemental Agreement 
and delivery to the Operator of a fully executed copy thereof 
shall not be or be deemed to be a waiver by the Port Authority of 
any rights or private remedies reserved to the Port Authority 
under the Agreement or otherwise available under law to recover 
damages, including without limitation, treble damages, costs and 
attorney's fees, or to obtain other available relief or private 
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remedy for damages sustained as a result of or arising out of 
collusive bidding practices, violations of any of the antitrust 
laws of the United States or the States of New York or New 
jersey, or other wrongful actions engaged in by the Operator or 
others. The Operator hereby agrees not to raise the execution of 
this Supplemental Agreement by the Port Authority and the 
delivery thereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private 
remedies. 

11. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or 
because of its execution or attempted execution or because of any 
breach thereof. 

12. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain 
full force and effect. 

in 

13. This Supplemental Agreement and the Agreement which 
it amends constitute the entire agreement between the Port 
Authority and the Operator on the subject matter, and may not be 
changed, modified, discharged or extended except by instrument in 
writing duly executed on behalf of both the Port Authority and 
the Operator. The Operator agrees that no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing herein. 

IN WITNESS WHEREOF, 
have executed these presents, 

the Port Authority and the Operator 
as of the date first above written. 

ATTEST: 

&MJ. llililAhMhIL 
Secretary 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By. 

( T i t l e ) fi5siSTANT DtRECTOfi OF A7;M! j f< 

( S e a l ) 

S e c r e t a r y 

OGDEN ALLIED AVIATION SZftVICE 
COMPANY-" OF̂ ^KEW J E R S E V n i N C . 

r T i / i A ) ^ - g ' V ^ ' ^ _ _ r e s i d e n t 
( C o r p o r a t e S e a l ) 
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qGDS» ALLIED AVIATICK SERVICE OCMPANY CF NEW JEPSEY, IKC. 

NEKARK PJTERNATIONAL AIRPORT 

PROJECTION FOR PERIOD 5 / 1 / 8 8 TO 4 / 3 0 / 9 1 

FISCAL CaWTRACT FISCAL OCSNTRACT F I S O a CCNTRACT 

GRDSS PAYTVDLL 

PAYROLL REXATED 

F . I . C . A . 
S t a t e Unaiployment I n s . N .J . 
Fed. UnenpJoyment I n s , 
N . J . D i s a b i l i t y Insurance 
C i ty o f Newar)c Payro l l Taxes 
wor)cer's Cdipensat ion 
Union Welfare & Pension 
Supvrs . Welfare & Pension 
Canprchensive 3-C Bond 

TC7EAL PAYROLL RELATED 

TOTAL LABOR OOffT 

OTHTO POST 

Bguipnent E^epreciaticn—Art. IX, Par (1) 
Int Exp Above 6% Bldgs, - Art. VIII Par. (f) 
Space Rent 
Mtr l s k S i ^ ( N o n Reimtnirsable Consurnnables) 
Grouna L i a b i l i t y I n s . - Art.. XII I 
I n s . Pe t ro leun Stock - A r t . XIII 
Bju lp F l o a t s I n s . - A r t . IX, Par , (p) 
F i r e I n s . en System - A r t . XII I 
B o i l e r ft Machijiery I n s . - Ar t . XII I 
N . J , Personal P rcper ty Tax 
A i r l i n e Fuel Oanni t tee Dtp 

TEIW 
5 / 1 / 8 8 TO 

4/30/89 

» 6,395,901 

1 480,333 
66,065 
17,819 
14,969 
47,936 

304,564 
604,229 
229,250 

1,800 

TDW 
5/1/89 70 

1 

1 

-

4/30/90 

6,806,839 

514,597 
72,833 
20,717 
16,336 
51,051 

339,661 
662,986 
231,433 

l,fi00 

TDW 
5/1/89 TO 

1 

* 

_ 

4/30/91 

7,147,181 

546,759 
76,475 
21,495 
17,153 
53,604 

376,656 
696,135 
243,004 

1,800 

$ 1,766,865 

> 8.162,766 

TCOAL 

TODIL PROJECnD COSIS 

Fffi 

TOTDQi BUDGET 

I 482,822 
150,000 

t 1,911,414 

$ 8,718,253 

520,613 
- 0 -

I 2,033,081 

I 9,380,262 

65,400 
} 55,602 

13,200 
2,168,700 

377,760 
16,664 

129,300 
96,087 
6,526 

360 
5,000 

$ 2,936,619 

$11,099,385 

— 

£ 

178,300 
51,255 
13,200 

2,255,448 
466,980 

19,224 
139,400 
98,969 
6,722 

360 
20,000 

3,249,658 

I11,968>1I1 

S 

-

L 

350,300 
46,908 
13,200 

2,345,666 
536,190 

19,600 
145,600 
101,938 

6,924 
360 

20,000 

3^566,886 

112,767,148 

555.371 
- 0 -

$11,732,207 | ]2 ,488 ,724 <13,322,519 

* ( t o be paid i f a c t u a l l y - i n c u r r e d as 

I n i t i a l l e d : / ^ 
For Th^xPort Authority 

aa "Actual Cos ts" under A r t i c l e XII) 

For The Operator 

August 17, 1988 

Exhibit Z;88A 

(Page 1) 
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EXHIBIT G-5 

GUARANTY 

KNOW ALL MEN BY THESE PRESENTS: 

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter referred to as the "Port Authority") is about to 
enter into the foregoing attached Supplemental Agreement No. 11 
(hereinafter referred to as the "Supplemental Agreement") to a 
certain Agreement bearing Port Authority designation AN-652 
(which Agreement as heretofore amended and as further amended by 
the aforesaid Supplemental Agreement is hereinafter referred to 
as the "Agreement") with OGDEN ALLIED AVIATION SERVICE COMPANY OF 
NEW JERSEY, INC. (hereinafter and in the Agreement referred to as 
the "Operator") which Agreement covers services to be performed 
by the Operator including the operation, maintenance and repair 
of facilities for the receipt, storage and distribution of 
aviation fuel at Newark International Airport. 

WHEREAS, the Agreement imposes certain terms and 
conditions upon the Operator including the obligation of the 
Operator to procure and maintain with the Port Authority the 
Guaranty of Ogden Corporation guaranteeing to the Port Authority 
the performance by the Operator of all of the terms and 
conditions imposed upon the Operator by the Agreement; and 

WHEREAS, OGDEN CORPORATION (hereinafter referred to as 
"the Guarantor"), a corporation of the State of Delaware having 
its principal place of business at Two Pennsylvannia Plaza, New 
York, New York 10121, is the absolute and unconditional owner of 
all of the issued and outstanding voting shares of the capital 
stock of Ogden Allied Services Corporation, a corporation of the 
State of Delaware having its principal place of business at Two 
Pennsylvannia Plaza, New York, New York 10121? and 

I- \|ifl J^ ' - '^ WHEREAS, said Ogden-yAllied Services Corporation is the 
'̂  Q'*^absolute and unconditiona^'bwrter of all the issued and 
|.'̂ '̂*̂ Wi outstanding. voti:ng""'shares of the capital stock of Ogden Allied 
o^T t<̂ **̂ J4aî t'6na'nce Corporation (formerly called Allied Maintenance 
ô'̂j'(lN*i incorporation), a corporation of the State of New York; and 

,£.-"';-* WHEREAS, said Ogden Allied Maintenance Corporation 
^, ,^ ' .iltt (formerly called Allied Maintenance Corporation) is the absolute 
""^L'-' ' \ \ J and unconditional owner of all the issued and outstanding voting 

.̂ 1̂ ' shares of the capital stock of the Operator which was organized 
' J - ^y ^^^ through the efforts of said Ogden Allied Maintenance 
•'• Corporation and acquired by the Guarantor; and 

WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate 
rights, powers, privileges and franchises and in fulfillment of 
its corporate purposes and objects; and 

Page 1 of Exhibit G-5 

, ^ . : 



AN657-11 

WHEREAS, in order to induce the Port Authority to enter 
into and execute the Supplemental Agreement, the Guarantor has 
offered to absolutely and unconditionally guarantee the performance, 
fulfillment and observance by the Operator of all of the terms, 
provisions, covenants and conditions of the Agreement on the part of 
the Operator to be performed, fulfilled and observed; and 

WHEREAS, the execution of the Supplemental Agreement by the 
Port Authority will inure to the benefit of and enhance, promote and 
develop the business of the Guarantor; 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
Supplemental Agreement with the Operator, the Guarantor does hereby 
covenant and agree with the Port Authority as follows: 

1. The Guarantor hereby absolutely and unconditionally 
guarantees, promises and agrees that the Operator will duly, 
punctually and faithfully perform, fulfill and observe each and 
every term, provision, covenant and condition of the Agreement on 
the part of the Operator to be performed, fulfilled and observed. 

2. The Guarantor hereby waives and dispenses with all 
notice of non-payment, non-observance, non-performance or non
fulfillment or proof of notice or demand to charge the Guarantor 
therefor and agrees that the validity of this Guaranty and the 
obligations of the Guarantor hereunder shall in no way be 
terminated, affected or impaired by reason of any failure of the 
Port Authority to insist upon strict performance by the Operator 
under the Agreement or by the assertion by the Port Authority 
against the Operator of any of the rights or remedies reserved to 
the Port Authority under the provisions of the Agreement, or by the 
institution, prosecution, withdrawal, discontinuance or settlement 
of any judicial or other proceedings brought by the Port Authority 
against the Operator. 

3. The liability of the Guarantor hereunder shal- in no 
way b^ affected by: 

(a) The release or discharge of the Operator in any 
creditors', receivership, bankruptcy ot other similar proceedings. 

(b) The impairment, limitation or modification of the 
liability of the Operator or its estate in bankruptcy, or of any 
remedy for the enforcement of the Operator's said liability under 
the Agreement, resulting from the operation of any present or future 
provision of the Bankruptcy Code or any other statute or from the 
decision of any court having jurisdiction over the Operator or its 
estate. 

(c) The rejection or disaffirmance of the Operator in 
any creditors', receivership, bankruptcy or other similar 
proceedings. 

(d) Any disability or any defense of the Operator. 
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4. This Contract of Guaranty shall remain and continue in 
full force and effect as to any and every renewal, modification or 
extension of the Agreement whether in accordance with the terms of 
the Agreement or by a separate or additional document, and 
notwithstanding any such renewal, modification or extension, whether 
or not the Guarantor has specifically consented to such renewal, 
modification or extension. The liability of the Guarantor hereunder 
shall in no way be affected by the failure of the Port Authority to 
obtain the Guarantor's consent to any such renewal, modification or 
extension, notwithstanding that the Port Authority may have 
previously obtained such consent with respect to a prior renewal, 
modification or extension. 

5. Acceptance of this Contract of Guaranty and reliance 
thereon by the Port Authority shall be evidenced by the execution of 
the Supplemental Agreement by the Port Authority without any further 
act or notice. If, for any reason, any part of the obligations of 
the Guarantor hereunder shall be held invalid or unenforceable, the 
balance of the said obligations shall nevertheless remain in full 
force and effect. Failure physically to attach a copy of the 
Agreement or the Supplemental Agreement to this Contract of Guaranty 
shall not void, alter or affect this Contract of Guaranty, or alter 
or amend the obligations of the Guarantor hereunder. 

6. Effective as of the 1st day of November, 1988 
this Guaranty shall be deemed to supersede and replace the Guaranty 
given by Ogden Corporation to the Port Authority under the date of 
July 11, 1988 and guaranteeing the obligations of the Operator under 
the Agreement, provided, however, the execution and delivery of this 
Guaranty by the Guarantor shall not operate to relieve the said 
Ogden Corporation from any obligation it may have under the Guaranty 
dated July 11, 1988 for any breaches, violations or omissions of the 
Operator occurring prior to November 1, 19SB, The Guarantor expressly 
acknowledges that the said Guaranty of said Ogden Corporation remained 
and continued in full force and effect during any and all extensions 
of the Agreement made prior to November 1, 1988. 

This Guaranty shall inure to the benefit of the Port 
Authority, its successors and assigns, and shall be binding upon the 
Guarantor, Its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and delivered 
to the Port Authority this Guaranty the day 
of , 1988. 

ATTEST: OGDEN CORPORATION 

By. 
Secretary 

(Title) President 
(Corporate Seal) 
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STATE OP NEW YORK ) 

COUNTY OF NEW YORK ) 
SS. 

On the day of 1988, before me personally 
came , to me known who being by me 
duly sworn, did depose and say that he resides 
in ; 
that he is the President of Ogden Corporation, the 
corporation described in and which executed the foregoing instrument 
of Guaranty; that he well knows the seal of said corporation; that 
the seal affixed to said instrument is such corporate seal; that it 
was so affixed by the order of the Board of Directors of said 
Corporation; and that he signed his named thereto by like order. 

(notarial seal and stamp) 
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OGDEN CORPORATION 

Certification of Secretary 

I, Secretary of OGDEN CORPORATION, a 
corporation of the State of Delaware, do hereby certify as follows; 

1. Ogden Corporation is the unconditional and absolute owner 
of all the issued and outstanding voting shares of the capital stock 
of Ogden Allied Services Corporation, a corporation of the State of 
Delaware. 

2. Ogden Allied Services Corporation is the absolute and 
unconditional owner of all the issued and outstanding voting shares 
of the capital stock of Ogden Allied Maintenance Corporation 
(formerly called Allied Maintenance Corporation), a corporation of 
the State of New York. 

3- Ogden Allied Maintenance Corporation (formerly called 
Allied Maintenance Corporation) is the unconditional and absolute 
owner of all of the issued and outstanding voting shares of the 
capital stock of Ogden Allied Aviation Service Company of New 
Jersey, Inc. (formerly called Allied Aviation Service Company of New 
Jersey, Inc.), a corporation of the State of New Jersey. 

4. That the following is a full, true and correct copy of 
Resolutions duly adopted by a unanimous vote of all of the 
Directors of Ogden Corporation present at a meeting of the Board of 
Directors held on the day of , 198 , duly 
called and held in accordance with law and the charter and by-laws 
of Ogden Corporation at which all members of the Board of Directors 
were present, and that the said Resolutions have not been altered or 
repealed, and are now in full force and effect: 

"RESOLVED, that in order to induce The Port Authority 
of New York and New Jersey to enter into and execute the 
foregoing attached Supplemental Agreement No. 11 with Ogden 
Allied Aviation Service Company of New Jersey, Inc.(formerly 
called Allied Aviation Service Company of New Jersey, Inc.) 
covering amendments to certain terms and conditions of the 
Agreement, as defined in the attached Guaranty, this Corporation 
shall at all times during the effective period of the said 
Agreement, as the same may be extended, supplemented or amended, 
guarantee the obligations of said Ogden Allied Aviation Service 
Company of New Jersey, Inc. and the full, punctual and faithful 
performance of all of the terms, provisions, covenants and 
conditions to be performed, fulfilled and observed by said Ogden 
Allied Aviation Service Company of New Jersey, Inc. under the 
said Agreement; and be it further 
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"RESOLVED, that in the judgment of the Board of Directors, this 
action will effectuate the purposes and objectives of this 
Corporation, and will inure to the benefit of and promote, enhance 
and develop the business and assets of this Corporation and will 
generally promote its best interests; and be it further 

"RESOLVED, that the President or any Vice-President 
of this Corporation, be and each of them is hereby authorized and 
directed to make, execute and deliver to the Port Authority on 
behalf of and in the name of this Corporation, a written Guaranty, 
guaranteeing the aforesaid obligations of said Ogden Allied 
Aviation Service Company of New Jersey, Inc. as set forth above; 
and be it further 

"RESOLVED, that the officers of this Corporation 
and each of them are hereby authorized and directed to take such 
steps, execute such documents and perform such other acts and 
things on behalf of this Corporation as may be necessary or 
convenient for the purpose of effecting such Guaranty." 

5. That the purpose of this certificate is to induce 
the Port Authority of New York and New Jersey to enter into the 
Supplemental Agreement No, 11 to the Agreement with Ogden Allied 
Aviation Service Company of New Jersey, Inc. as defined in the 
attached Guaranty, with the intent that the Port Authority of New 
York and New Jersey, its Commissioners, officers, agents and 
representatives, shall rely on the truth of the matters contained 
herein. 

IN WITNESS WHEREOF, I have signed my name and affixed the 
corporate seal hereto, this day of , 1988. 

Secretary of OGDEN CORPORATION 

( S E A L 
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viAll'-'f O r .PT . 

THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

EXECUTIVE OFFICER THEREOF AND DELIVERED TO 
THE OPERATOR BY AN AUTHORIZED REPRESENTATIVE 

i OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 12 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of May 1, 1991, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called 
"the Port Authority") and OGDEN AVIATION SERVICE COMPANY OP NEW 
JERSEY, INC. ( formerly named Ogden Allied Aviation Service 
Company of New Jersey, Inc. and hereinafter called "the 
Operator"), 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal and 
an Addendum No. 1 thereto dated March 15, 1973 the offer for 
which was submitted by the Operator under date of March 23, 1973, 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreements 
thereto made as of May 1, 1976, May 1, 1979, August 3, 1981, 
May 1, 1982, August 1, 1982, December 27, 1983, November 1, 1984, 
May 1, 1985, November 1, 1985, May 1, 1988 and October 31, 1988 
being hereinafter collectively called "the Agreement"), the 
Operator agreed among other things, to be responsible for the 
maintenance, operation and caretaking of the Underground Aviation 
Fuel System (as defined in the Agreement) at Newark Internation .1 
Airport; and 

WHEREAS, the parties desire to provide for an extension 
of the effective period of the Agreement and to amend the 
Agreement in certain respects; 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree, effective as of May 1, 1991, as follows: 

1. The effective period of the Agreement is hereby 
extended to and including October 31, 1991, subject to earlier 
termination or revocation as provided therein. 

2. Subparagraph (3) of paragraph [d) of Article III of 
the Agreement as heretofore amended shall be further amended to 
read as follows: 

"(3) Four percent (4%) of the sum of items (1) 
and (2) above, up to a total of 525,000 for the period 
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from May 1, 1991 to October 31, 1991; and". 

3. (a) For purpose of this Agreement and the six-
month extension under this Supplement No. 12, the Operator has 
submitted to the Port Authority the Operator's projections of 
specified costs of operating and maintaining the System and of 
performing other obligations and services hereunder for the said 
six-month extension period from May 1/ 1991 to October 31, 1991 
(said extension period being hereinafter referred to as the "six-
month extension period"); said projections for the six-month 
extension period are shown on the Exhibit attached hereto, hereby 
made a pact hereof and marked "Exhibit 2-91". It is understood 
and agreed that Exhibit Z-91 shall constitute the Operator's 
"Projected Costs" for the six month extension period, and that 
the term "Projected Costs" as used in Article XII of the 
Agreement shall mean, solely with respect the six-month extension 
period, the aforesaid projections including the monthly Projected 
Costs for the six-month extension period shown on Exhibit Z-91; 
and further, that Exhibit Z-91 shall be deemed to be substituted 
in lieu of Exhibit 2:90A of the Agreement, but solely with 
respect to the six-month extension period, and all references to 
Exhibit Z or Z:90A shall be deemed to be references to Exhibit Z-
91 solely with respect to the six-month extension period. It is 
further understood and agreed that for purposes of the six-month 
extension period "Actual Costs" as defined in Paragraph (C)(2) of 
Article XII of the Agreement shall mean the Operator's Actual 
Costs with respect to each month of the six-month extension 
period. It is understood and agreed that the Operator shall 
submit the "Operator's monthly statement" called for under and in 
accordance with Paragraph (C) of Article XII of the Agreement for 
each month of the six-month extension period, and that Exhibit Z-
91 and the Projected Costs and Monthly Projected Costs as shown 
thereon and the "Actual Costs", as aforesaid, shall be used in 
determining the payments to be made to the Operator for the six-
month extension period, and that said payments are to be made to 
the Operator under and in accordance with Article XII of the 
Agreement. 

(b) Paragraph E of Article XII of the Agreement, 
as previously amended, is hereby further amended by adding at the 
end thereof the following: 

j-urcn 1.11 trie upeidLoc s montniy scatemencs. wotwicnstanai 
anything to the contrary in this Agreement, it is expressly 
understood and agreed that the Operator's fee for the said 
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six-month extension period shall not in any event exceed che 
amounts produced by the application of the foregoing rate to 
the said Projected Cos-.s." 

4. It is specifically understood and agreed that 
neither this Supplement nor anything contained herein shall or 
shall be deemed to limit, modify or affect in any way che rights 
of the Port Authority to require Che Operator to increase its 
employee complement of qualified employees in accordance with and 
pursuant to Articles V and XX of the Agreement. 

5. By executing this Supplemental Agreement No. 12 the 
Operator and each person signing on behalf of the Operator 
certifies that the Operator has not (a) been indicted or 
convicted in any jurisdiction; (b) been suspended, debarred or 
otherwise disqualified from bidding on contracts by any 
governmental agency; and (c) had a contract terminated by any 
governmental agency for breach of contract or for any cause 
related directly or indirectly to an indictment or conviction. 

The foregoing certification as to "(a)", "(b)" and 
"(c)" shall be deemad to have been made by the Operator as 
follows: since the Operator is a corporation, such certification 
shall be deemed to have been made not only with respect to the 
Operator itself, but also with respect to each director and 
officer, as well as, to the best of the certifier's knowledge and 
belief, each stockholder with an ownership interest in excess of 
10%. Moreover, the foregoing certification shall be deemed to 
have been authorized by the Board of Directors of the Operator, 
and such authorization shall be deemed to include the signing and 
submission of this Supplemental Agreement No. 12 and Che 
inclusion therein of such certification as the act and deed of 
the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering 
into this Supplemental Agreement No. 12. The Operator is advised 
that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false instrument 
for filing (see e.g.. New York Penal Law, Section 175.30 et 
seq.). 

6. By executing this Supplemental Agreement No. 12 the 
Operator and each person signing on behalf of the Operator 
certifies, (a) the Operator has not made any offers or agreements 
or taken any other action with respect to any Port Authority 
employee or former employee or Immediate family member of either 
which would constitute a breach of ethical standards under the 
Code of Ethics promulgated by the Port Authority on March 17, 
1980 (a copy of which is available upon request) nor does the 
Operator have any knowledge of any act on the pact of a Port 
Authority employee or former Port Authority employee relating 
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either directly or indirectly to the Operator which constitutes a 
breach of the ethical standards set forth in said Code; and (b) 
no person or selling agency, other than a bona fide employee or 
bona fide established commercial or selling agency maintained by 
the Operator for the purpose of securing business, has been 
employed or retained by the Operator to solicit or secure this 
Supplemental Agreement No, 12 on the understanding that a 
commission, percentage, brokerage, contingent or other fee would 
be paid to such person or selling agency. 

The foregoing certification as to "(a)" and "(b)", 
shall be deemed to have been made as follows: since the Operator 
is a corporation, such certification shall be deemed to have been 
made not only with respect to the Operator itself, but also with 
respect to each director and officer, as well as, to the best of 
the certifier's knowledge and belief, each stockholder with an 
ownership interest in excess of 10%. Moreover, the foregoing 
certification shall be deemed to have been authorized by the 
Board of Directors of the Operator, and such authorization shall 
be deemed to include the signing and submission of this 
Supplemental Agreement No. 12 and the inclusion therein of such 
certification as the act and deed of the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering 
into this Supplemental Agreement No. 12'. 

The Operator is advised that knowingly providing a 
false certification pursuant hereto may be the basis for 
prosecution for offering a false instrument for filing (see, 
e.g.. New York Penal Law, Sections 175.30 et seq.). 

7. The Operator hereby understands and agrees that the 
execution by the Port Authority of this Supplemental Agreement 
No. 12 and delivery to the Operator of a fully executed copy 
thereof shall not be or be deemed to be a waiver by the Port 
Authority of any rights or private remedies reserved to the Port 
Authority under the Agreement or otherwise available under law to 
recover damages, including without limitation, treble damages, 
costs and attorney's fees, or to obtain other available relief or 
privata remedy for damages sustained as a result of or arising 
out of collusive bidding practices, violations of any of the 
antitrust laws of the United States or the States of New York or 
New Jersey, or other wrongful actions engaged in by the Operator 
or others. The Operator hereby agrees not to raise the execution 
of this Supplemental Agreement No. 12 by the Port Authority and 
the delivery thereof to the Operator as a defense or as grounds 
for estoppel In any action for such damages, relief or private 
remedies. 

8. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
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Charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement and 
this Supplemental Agreement, or because of its execution or 
attempted execution or because of any breach or attempted or 
alleged breach thereof. 

9. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain in 
full force and effect. 

10. This Supplemental Agreement and the Agreement which 
it amends constitute the entire agreement between the Port 
Authority and the Operator on the subject, matter, and may not be 

IN WITNESS WHEREOF, the Port Authority and the Operator 
have executed these presents, as of the date first above written. 

ATTEST: 

iMf̂ Mbml 
Secretary 

EW YORK 

( T i t l e ) AŜ ilSTANT DtfefcTOR OF AVlATIDt) 
( S e a l ) 

ATTEST: 

Ic , 1 - r \J^ û ^ 
Secretary 

CONSENTED AND AGREED: 

OGDEN AVIATION SERVICE COMPANY 
OF NEW JERSEY, INC. 

By V I J L _ ^ . C!>^JL^M?r 
JL^L President 

(Corporate Seal) 

OGDEN CORPORATION (as Guarantor 
pursuant to a Contract of Guaranty 
dated November's, 1988 hereby 
consents and agrees to the terms 
of the Agreement as supplemented and 
amended bv/this Smsple/fental Agreement 

President t i e ) 
(Corporate Seal c 

APPROVED: 
FORM TERMS 

J u ; — I A / / 
FORM 1 TERM? 
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OODSH AVIATiaJ S K V i a CCKPAKV CT I U , INC. 
NDniRx D f r c R ) a n c i a L AntPCRT 

Pf tOJKnCN I W POIIOD - 5 / 1 / 9 1 TO 1 0 / 3 1 / 9 3 

ROSS PAYROLL 

AYROLL R E U i r a ) : 

.I.e.* 
: t a t e Unenployment I n s . N . J . 
'ed. Uneifployment I n s . 
l . J . D i s a b i l i t y Insurance 
.'Ity of Newark Payro l l Taxes 
(or ) [er ' s Coogiensaticn 
fruon Welfare £ Pension 
iupv r s . Welfare i Pensicn 
:amprehensive 3-C Bond 

(OTAL pAYROIi, RELAin 

rom, UBOR COST 

WY 
1991 

5598,559 

45,790 
14,365 

910 
2,993 
5,966 

29,030 
76.702 
31,626 

158 

S207.759 

JUC 
1991 

$545,591 

41,738 
13,094 

829 
2,728 
5,456 

26.461 
76,702 
28,956 

158 

SI96,122 

JULY 
1991 

$623,036 

47.662 
6,230 

941 
779 

6,230 
30.217 
76.702 
31.826 

158 

$200,752 

AUGUTT 
1991 

5587,698 

44,959 
5.877 

893 
735 

5,877 
28,503 
76,702 
29,927 

15& 

5193,631 

SDTUfflDl 
1991 

S600.377 

45.9J9 
3,602 

913 
750 

6.004 
29.118 
76,702 
30,793 

158 

5193,970 

OCTOfiSt 
1991 

.5623,16? 

47,672 
3.739 

947 
779 

6.232 
30,224 
T7.133 
31,826 

159 

5198,710 

torn 
53,578,428 

5273,750 
546,908 

55,439 
58 .7M 

S35,7M 
5173,554 
5460.643 
5185.153 

5949 

51,190.944 

5806,318 5741,713 $823,788 5781,329 5794,347 5821,677 54,769.372 

TIHEX COST; 
Cc^uipnent Deprecia t ion 
In l E ^ Above i \ Bld^s - Ar t .VI I I P&r(f) 
Space Rent 
H i r l s k Sups (Nan Reiiobursable Consunnables) 
Ground L i a b i l i t y I n s . - Art- XII I 
I n s . Petroleum Stock - Ar t . XIII 
Equip r l o a t e r I n s . - Ar t . IX. Par . (p) 
r i r € I n s . on System - Ar t . 3011 
B o i l e r & Kachinery I n s . - Ar t . XIII 
N . J . Personal Proper ly Tax 
A i r l i n e Fuel C o n u t t e e &ep 

TOTAL 

TOTAL PRQJECTHi COST 

FEE 
COf.TDJGD^rV 

TOTAL BUDXr 

50 
3,713 

0 
200,500 

27,354 
2,000 

13,165 
7,340 

528 
30 

5,000 

SO 
3.683 

0 
211,600 
27,072 

2.000 
11,165 
7,340 

528 
30 
0 

50 
3,652 

0 
230,050 

32,076 
2,000 

11,165 
7,340 

528 
30 
0 

53,636 
3,622 

0 
233,700 

32,886 
2,000 

11.165 
7,340 

528 
30 
0 

S6,761 
3,592 

0 
248,500 

31,752 
2,000 

11,165 
7,340 

528 
30 
0 

510,632 
3,562 

0 
237,750 

31,914 
2,000 

11,165 
7,340 

528 
30 
0 

521,029 
521,624 

SO 
51,362,100 

5183,054 
512,000 
566,990 
544.040 

53,168 
5180 

56,000 

5257,630 5263,418 S28S.841 5294.907 $311,668 5304,921 51.719,385 

51,063,948 51,005.131 51,110,629 51.076,236 51,106,015 $1,126,798 S6,48£,757 

S4£,2E2 S:«3,723 S4E,312 S « , 8 l 6 
575,000 575.000 

546.112 549,016 S282.2n 
5150,000 

51,110,230 SI.046,854 51,233,941 Sl ,19£,053 SI.154,126 SI.175,814 ^56,921.018 

• ( t o lae paid i l a c t u a l l y incurred as "'Actual Costs" under A r t i c l e XII) 

DiulJJ t Z-91 
Initialled: 

For the Operator 



Fonn B - AcknavlfldguMnt < N . J . ) y 63472 

STATE OP KEH YORK 

COUNTY OP NEW YORK 

On thli i l day of Q . ^ j ^ ' ^ , 19 91 , before m t , tii% i ' ^ ' ^ ^ ^ ^ 
•ubeoriber, a notary public of N ^ York, ^eraonally appeared 
y^eo^Vt; <»C/^the^^y.A/t.'/^^'^'Ci*^'^ of Tho Port Authority 
"of liev York and New Jereey, who X em eatiefled le the pereon vho hae eigned 
the within instrument^ end« I having f i n t made known to hin the contente 
thereof, he did acknowledge that he aigned, sealed with the corporate seal, 
and delivered the some as auch officer aforeaaid, and that the within 
inetniment ie the voluntary act and deed of The Port Authority of Kew York 
and New Jersey, made by virtue of the euthority of ita Board of CotmleBionera. 

a 
STATE OF 

COUMTY OP 

/vy. 
MY 

7/ (noterii 
waw iwe 

ea. 
Comm^on fey<rf May >1, f t f f i 

On thia s3/-*'̂  day of /"-sy , 19 91 , before me, the 
aubacriber, a V^/7^y f i . 'kA.\c - ^ , peraonally appeared 
^ c H ^ ^ G ^ \ / u : n r e c H r , (the ^ i c ^ i a ^ s i d 9 ' % ^ T ©f OGDEN AVIATION 
SERVICE COHPAHY OP NEW JERSEY, INC. ) who Z em Batiafied la the peraon 

trho haa (executed) (aigned) the within inatrument, end, I having firat nede 
known to (him) (her) the contente thereof, <a)he did acknowledge that (a)he 
aigited, aealed (with the corporate aeal) and delivered the aane aa (hia) 
(her) (voluntary act and deed, for the uses and purpoaea therein expreaaed) 
(auch officer aforesaid and that the within inatrument ia the voluntary act 
and deed of ^'uct* c c f z p ^ ^ ^ r i j ^ made 
by virtue of the authority of ita board of dlrectora) (individually and aa 
general partner of ) • 

otarial aea and'̂ atafflp] 

STATE OF ̂ •̂V• 

COUNTY OP ^̂  • * 

On thia 3/ 

) 
aa 

AUSSeii- K MAUON JR 
VDTAJtV PUIllC. StIM M IM« Vtf k 

No. 4754378 / V . X 
^ Rgaflftotf in <•<*•<» Owiwt* 

'0'?/7y wii i.ii.L^ "" f̂  *"̂ J ^* - " ^ , 1991 , before me, the 
aubacriberf'C(^H'^ A ^^0^^ , peraonally appeared 
fich^i^r L'C^A > d » « i^/cir ~ i l 2 J J ' ^ f » ^ o f OGDEN 
CORPORATION ) who I am ea t i a f i ed ia the peraon 
who haa (executed) (algned) the within inatrument, and, Z having f i r a t made 
known to (him) (her) the contente thereof, (a)he did ackndWledge t ha t (a)he 
aigned, aealed (with the corporete aeal) and de l ivered the eane aa (his) 
(her) (voluntary ac t and deed, for the uaea and purpoaea the re in expreaaed) 
Ceucb o f f i ce r aforesaid and, tha t the within inatrument ia the voluntary ac t 
a n d d e e d o f J ^ ^ H c c a p ^ a a r ^ r ^ made 
by v i r t u e of the au thor i ty of i t a board of d i reo tora ) ( Individual ly and as 
general par tner g^ADEGEN ) -

Notary Public. Stale o\ New W k 
' No 4947058^ ^ 

a .-y»t>3 h New VDfK County 
nitijiduii EXDlres Pet) 13. 1833 ConirT.i&duii Expires Fet> 

\J (notarial aeal and a tamp) 
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 

EXECUTIVE OFFICER THEREOF AND DELIVERED TO 
THE OPERATOR BY AN AUTHORIZED REPRESENTATIVE 

OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark International Airport 
Supplement No. 13 

" SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as o t October 31, 19 91. by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter called 'the Port Authority*) and OGDEN AVIATION 
SERVICE COMPANY OF MEW JERSEY, INC. ( formerly named Ogden Allied 
Aviation Service Company o£ New Jersey, Inc. and hereinafter 
called, "the Operator"), 

WITNESSETH. That: 

WHEREAS, by an Information for Bidders, a Proposal and 
an Addendum No, 1 thereto dated March l5. 1973 the offer for 
which was submitted by the Operator under date of March 23, 1973, 
and accepted by the Port Authority under date of May 1, 1973, 
(all of the foregoing, together with the Supplemental Agreements 
thereto made as of May 1, 1976, May 1, 1979, August 3, 1981, 
May 1, 1982, August 1, 1982, December 27, 1983, Noveinber 1, 1984, 
May 1, 1985. November 1, 1985, May 1, 1988, October 31, 1988 and 
May 1, 1991 being hereinafter collectively called 'the 
Agreement'), the Operator agreed among other things, to be 
responsible for the maintenance, operation and careta)cing of the 
Underground Aviation Fuel System (as defined in the Agreement) at 
Newark International Airport; and 

WHEREAS, the parties desire to provide for an extension 
of the effective period of the Agreement and to amend the 
Agreement in certain respects: 

NOW, THEREFORE, in consideration of the promises and 
mutual agreements contained herein, the Port Authority and the 
Operator hereby agree, effective as of May 1, 1991, as follows: 

1. The effective period of the Agreement is hereby 
extended to and including April 30, 1994, subject to earlier 
termination or revocation as provided therein. 

2. Subparagraph (3) of paragraph (d) of Article III oC 
the Agreement as heretofore amended is hereby further amended to 
read as follows: 

"(3) Four percent (4%) of the sum of items (1) 
and (2) above, up to a total of $45,000 for the period 
from May 1, 1991 to April 30, 1994 but in no event to 
exceed a total of $15,000 in any fiscal contract year 
during said period; and". 
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3. Article XII of the Agreement as previously amended, 
is hereby further amended to read as follows: 

(a) Paragraph (A) thereof shall be deemed amended to 
read as follows: 

"(A) For purposes of this Agreement the Operator has 
submitted to the Port Authority projections of specified 
costs of operating and maintaining the System and of 
performing other obligations and services required hereunder; 
such projections for each fiscal contract year during the 
period May 1, 1991 through April 30, 1994 are shown on the 
exhibit attached hereto, hereby made a part hereof and marked 
'Exhibit Z:91A' and are hereinafter called 'the Projected 
Costs'; and such projections for each month of the fiscal 
contract year commencing May 1, 1991 and ending April 30, 
1992 are also shown on Exhibit Z:91A (page 2) and said 
monthly breakdown of the Projected Costs are hereinafter 
called the 'monthly Projected Costs', It is expressly 
understood and agreed that the Projected Costs set forth in 
said Exhibit Z:91A for the fiscal contract year commencing 
May 1, 1992 and ending April 30, 1993 (herein referred to as 
'the 1992-93 contract year') and for the fiscal contract year 
commencing May 1, 1993 and ending April 30, 1994 (herein 
referred to as 'the 1993-94 contract year') shall be subject 
to further review and adjustment by the Port Authority as 
follows; 

(i) With respect to the 1992-93 contract year, the 
Operator, on or before February 28, 1992 shall advise the 
Port Authoirity by written notice signed by the President or a 
Vice-President of the Operator whether the Operator desires 
that the Projected Costs set forth in Exhibit 2:91A for the 
1992-93 contract year are to remain as stated in the said 
Exhibit for said contract year or whether the same are to be 
revised based on new projections by the Operator of the 
specified costs of operating and maintaining the System and 
of performing other obligations and services required 
hereunder for the said contract year, with respect to the 
1993-94 contract year, the Operator, on or before January 31, 
1993, shall advise the Port Authority by written notice 
signed by the President or a Vice-President of the Operator 
whether the Operator desires that the Projected Costs set 
forth in Exhibit Z:91A for the 1993-94 contract year are to 
remain as stated in the said Exhibit for said contract year 
or whether the same are to be revised based on new 
projections by the Operator of specified costs of operating 
and maintaining the System and of performing other 
obligations and services required hereunder for the said 
contract year. In the event the Operator desires to revise 
the Projected Costs for the 1992-93 contract year or the 
1993-94 contract year, as the case may be, it shall submit 
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with the said notice its proposed projections of costs for 
the 1992-93 contract year or the 1993-94 contract year, as 
the case may be, in the same form as Exhibit Z:91A and with 
the exact same types of specified costs but with the desired 
revised amounts. The Operator shall also include with each 
of the aforesaid notices a monthly breakdown of the Projected 
Costs for the respective fiscal contract year in the same 
form as Exhibit Z:91A (page 2) showing both the breakdown of 
said Projected Costs as the same are set forth in Exhibit 
Z:91A (page 1) and also based on the proposed revisions 
thereto. 

After its receipt of the Operator's notice, the Port 
Authority shall review the proposed projected costs for the 
1992-93 contract year or the 1993-94 contract year, as the 
case may be, whether based on those set forth in Exhibit 
Z;91A or on proposed revisions submitted with the Operator's 
notice. In the said review of said projected costs, the Port 
Authority and the Operator agree to consult with each other 
in good faith, and, if appropriate, to meet to discuss 
possible adjustments to said proposed projected costs. The 
Operator shall have the right to present to the Port 
Authority all appropriate materials in support of the 
Operator's proposed revisions, the Port Authority agreeing to 
give a full and fair review to all such revisions and 
supporting materials provided the same are timely submitted 
during the period for Port Authority review as described 
herein. 

No later than sixty (60) days after its receipt from the 
Operator of the aforesaid notice end after the Port 
Authority's aforesaid review has been completed, the Port 
Authority shall advise the Operator of the Port Authority's 
election: 

(a) to continue with the Projected Costs for the 1992-
93 contract year, or the 1993-94 contract year, as the case 
may be, as the same are set forth in Exhibit Z:91A; or 

(b) to accept the proposed revisions as submitted by 
the Operator with its aforesaid notice; or 

ic) to adjust the proposed revisions as submitted by 
the Operator with its aforesaid notice; or 

fd) to adjust the Projected Costs as the same are set 
forth in Exhibit Z:91A for the said contract year (whether or 
not the Operator has submitted proposed revisions to said 
Projected Costs with its aforesaid notice). 

In the event the Port Authority elects to continue with 
the Projected Costs for the 1992-93 contract year as the same 
are set forth in Exhibit 2:91A, Exhibit Z:91A shall continue 
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ifl full force and effect with respect to said contract year, 
arid a copy of the appropriate monthly breakdown of Projected 
c o s t s submitted by the Operator shall be attached to the Port 
Authority's notice and labelled as Exhibit Z:91A (page 3); 
and in such event the term 'monthly Projected Costs' shall be 
deemed to mean the said monthly breakdown of costs with 
respect to the 1992-93 contract year. In the event the Port 
Authority elects to continue with the Projected Costs for the 
1993-94 contract year as the same are set forth in Exhibit 
Z:91A, Exhibit 2:91A shall continue in full force and effect 
with respect to said contract year, and a copy of the 
appropriate monthly breakdown of Projected Costs shall be 
attached to the Port Authority's notice and labelled as 
Exhibit Z:91A (page 4); and in such event the term "monthly 
Projected Costs' shall be deemed to mean the said monthly 
breakdown of costs with respect: no the 1993-94 contract year. 

With respect to the 1992-93 contract year, in the event 
the Port Authority elects to accept the said proposed 
revisions of the Operator pursuant to item (b) above, or 
elects to make the adjustment pursuant to either item (c) or 
item (d) above, the new Projected Costs and the monthly 
breakdown thereof shall be attached to the Port Authority's 
notice to the Operator in the form of a new Exhibit to be 
labelled Exhibit Z:92A containing the new amounts for the 
1992-93 contract year and which from and after May 1, 1992 
shall be deemed to be substituted in lieu of Exhibit Z:91A 
attached hereto, but solely with respect said contract year, 
with respect to the 1993-94 contract year, in the event the 
Port Authority elects to accept the said proposed revisions 
of the Operator pursuant to item (b) above, or elects to make 
the adjustment pursuant to either item (c) or item (d) above, 
the new Projected Costs and the monthly breakdown thereof 
shall be attached to the Port Authority's notice to the 
Operator in the form of a new Exhibit to be labelled Exhibit 
Z:93A containing the new amounts for the 1993-94 contract 
year and which from and after May 1, 1993 shall be deemed to 
be substituted in lieu of Exhibit Z:91A attached hereto, but 
solely with respect to said contract year. 

(ii) It is understood and agreed that the Port Authority 
and the Operator in the above-provided review and adjustment 
procedure for determining the Projected Costs for the 1992-
93 and 1993-94 contract years shall consider the forecasts of 
estimated activities of the users of the System for each of 
the aforesaid contract years. 

(iii) The term 'Projected Costs' as used in this 
Agreement shall be deemed to include the monthly Projected 
Costs with respect to the applicable fiscal contract year. 
With respect to the 1992-93 contract year and the 1993-94 
contract year, in the event the Port Authority elects items 
(b)/ (c), or (d) above, the terms 'Projected Costs' and 
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'mi.̂ nthly Projeuced Costs' as used in this agreement snail 
mean the projection of specified costs as shall be set forth 
in the revised and relabelled Exhibit Z:91A attached to the 
Port Authority's notice for the respective contract year as 
described above. 

(iv) Copies of the notices described in subparagraph (i) 
above may also be sent by the Port Authority to each of the 
Airline Lessees (as said term is defined in Article XXV 
hereof).• 

(b) paragraph (B)(3) of the said Article XII of 
the Agreement, as heretofore amended, is. hereby further amended 
as follows: 

(i) All references to "Exhibit 2" or to "Exhibit 
2:8aA" therein shall be deemed amended to read "Exhibit 
2!91A-. 

(ii) All references therein to "the 1986-87 
contract year" or to "the 1989-90 contract year" shall 
be deemed eunended to read "the 1992-93 contract year". 

(iii) All references therein to "the 1987-88 
contract year" or to *the 1990-91 contract year" shall 
be deemed amended to read "the 1993-94 contract year", 

ic) Paragraph (C)(2) of said Article XII, as 
heretofore amended, is hereby further amended as follows: 

(i) The references to "Exhibit Z" or "Exhibit 
Z:88A" in the first and second subparagraphs thereof 
shall be deemed amended to read "Exhibit Z:91A''. 

(ii) The third subparagraph of said Paragraph (C) 
(2) shall be deemed amended to read as follows: 

"The said monthly statement shall also set forth 
the monthly Projected Costs for the month in which the 
statement ia submitted (hereinafter referred to as 'the 
monthly Projected Costs for the current month') based on 
the said Exhibit 2:91A and, in the event said Exhibit is 
revised for the 1992-93 contract year or 1993-94 
contract year in accordance with the above provisions, 
based on the revised version or versions of said Exhibit 
Z:91A." 

(d) Paragraph (D) of said Article XII is hereby amended 
as follows: The words "Exhibit Z" or "Exhibit Z:88A" in item 
(a) fiii) thereof shall be deemed amended to read "Exhibit 
2:91A". 
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(e) Paragraph (E) of said Article XII, as heretofore 
amended, shall be deemed further amended to read as follows; 

ME) For the fiscal contract year commencing May 1, 
1991 and expiring April 30, 1992 the Operator's 
management fee shall be at the rate of 4.35% of the 
Projected Costs set forth in Exhibit Z:91A for the said 
year. For the fiscal contract year commencing May 1, 
1992 and expiring April 30, 1993 the Operator's 
management fee shall be at the rate of 4.35% of the 
Projected Costs set forth in Exhibit Z:91A for said 
year, or as shall be set forth in the revised Exhibit 
Z:91A for said year in the event the Projected Costs for 
said year are adjusted as provided in and pursuant to 
Paragraph (A) hereof. For the fiscal contract year 
commencing May 1, 1993 and expiring April 30, 1994 tbe 
Operator's management fee shall be at the rate of 4.35% 
of the Projected Costs set forth in Exhibit Z:91A for 
said year, or as shall be set forth in the revised 
Exhibit Z:91A for said year in the event the Projected 
Costs for said year are adjusted as provided in and 
pursuant to Paragraph (A) hereof. For each of the 
fiscal contract years during the period commencing May 
1, 1991 and ending April 30, 1994 the said Operator's 
fee shall be paid in monthly installments by applying 
the aforesaid rate to the monthly Projected Costs for 
the current month as set forth in the Operator's monthly 
statements as above sec forth. Notwithstanding anything 
to the contrary in this Agreement, it is expressly 
understood and agreed that the Operator's fee for each 
fiscal contract year during the term hereof shall not in 
any event exceed the amounts produced by the application 
of the foregoing rate to the said Projected Costs." 

(f) Paragraph (G) of said Article XII is hereby 
amended as follows: The words "Exhibit Z" or "Exhibit Z:88A" on 
the eighth line thereof shall be deemed amended to read "Exhibit 
Z:91A" . 

(g) Paragraph (H) of said Article XII of the 
Agreement is hereby amended as follows: the words "Exhibit Z" or 
"Exhibit Z:88A" on the ninth line thereof shall be deemed amended 
to read "Exhibit 2:91A", 

4. The Operator, pursuant to Article XXXII of the 
Agreement, has supported its performance under the Agreement with 
a contract of guaranty executed by its overall parent company 
Ogden Corporation a copy of which is attached hereto as Exhibit 
G-5. The Operator shall maintain and continue in effect said 
contract of guaranty in full force and effect for the effective 
period of the Agreement, pursuant and subject to said Article 
XXXII of the Agreement. 
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5. It is specifically understood and agreed chat 
neither this Supplement nor anything contained herein shall or 
shall be deemed to limit, modify or affect in any way the rights 
of the Port Authority to require the Operator to increase its 
employee complement of qualified employees in accordance with and 
pursuant to Articles V and XX of the Agreement. 

6. By executing this Thirteenth Supplemental Agreement 
the Operator and each person signing on behalf of the Operator 
certifies that the Operator has not (a) been indicted or 
convicted in any jurisdiction; (b) been suspended, debarred or 
otherwise disqualified from bidding on contracts by any 
governmental agency; and (c) had a contract terminated by any 
governmental agency for breach of contract or for any cause 
related directly or indirectly to an indictment or conviction. 

The foregoing certification as to "(a)", "(b)" and 
"(c)" shall be deemed to have been made by the Operator as 
follows: since the Operator is a corporation, such certification 
shall be deemed to have been made not only with respect to the 
Operator itself, but also with respect to each director and 
officer, as well as, to the best of the certifier's knowledge and 
belief, each stockholder with an ownership interest in excess of 
10%, Moreover, the foregoing certification shall be deemed to 
have been authorized by the Board of Directors of the Operator, 
and such authorization shall be deemed to include the signing and 
submission of this Thirteenth Supplemental Agreement and the 
inclusion therein of such certification as the act and deed of 
the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and the Port 
Authority will rely on its truth and accuracy in entering into 
this Thirteenth Supplemental Agreement. The Operator is advised 
that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false instrument 
for filing (see e.g.. New York Penal Law, Section 175.30 et 
seq.). 

7, By executing this Thirteenth Supplemental Agreement 
the Operator and each person signing on behalf of the Operator 
certifies, (a) the Operator has not made any offers or agreements 
ot taken any other action with respect to any Port Authority 
employee or former employee or immediate family member of either 
which would constitute a breach of ethical standards under the 
Code of Ethics promulgated by the Port Authority on March 17, 
1980 (a copy of which is available upon request) nor does the 
Operator have any knowledge of any act on the part of a Port 
Authority employee or former Port Authority employee relating 
either directly or indirectly to the Operator which constitutes a 
breach of the ethical standards set forth in said Code; and (b) 
no person or selling agency, other than a bona fide employee or 
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bona fide established commercial or selling agency maintained by 
the Operator for the purpose of securing business, has been 
employed or retained by the Operator to solicit or secure this 
Thirteenth Supplemental Agreement on the understanding that a 
commission, percentage, brokerage, contingent or other fee would 
be paid to such person or selling agency. 

The foregoing certification as to "(a)" and "(b)", 
shall be deemed to have been made as follows: since the Operator 
is a corporation, such certification shall be deemed to have been 
made not only with respect to the Operator itself, but also with 
respect to each director and officer, as well as, to the best of 
the certifier's knowledge and belief, each stockholder with an 
ownership interest in excess of 10%. Moreover, the foregoing 
certification shall be deemed to have been authorized by the 
Board of Directors of the Operator, an such authorization shall 
be deemed to include che signing and submission of this 
Thirteenth Supplemental Agreement and the inclusion therein of 
such certification as the act and deed of the corporation. 

The foregoing certification shall be deemed to have 
been made by the Operator with full knowledge that it would 
become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering 
into this Thirteenth Supplemental Agreement. 

The Operator is advised that knowingly providing a 
false certification pursuant hereto may be the basis for 
prosecution for offering a false instrument for filing (see, 
e.g.. New York Penal Law. Sections 175.30 et seq.). 

8. The Operator hereby understands and agrees that the 
execution by the Port Authotity of this Supplemental Agreement 
and delivery to the Operator of a fully executed copy thereof 
shall not be or be deemed to be a waiver by the Port Authority of 
any rights or private remedies reserved to the Port Authority 
under the Agreement or otherwise available under law to recover 
damages, including without limitation, treble damages, costs and 
attorney's fees, or to obtain other available relief or private 
remedy for damages sustained as a result of or arising out of 
collusive bidding practices, violations of any of the antitrust 
laws of the United States or the States of New York or New 
Jersey, or other wrongful actions engaged in by the Operator or 
others. The Operator hereby agrees not to raise the execution of 
this Supplemental Agreement by the Port Authority and the 
delivery thereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private 
remedies. 

9. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or 
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because of its execution or attempted execution or because of any 
breach thereof. 

10. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain in 
full force and effect. 

11. This Supplemental Agreement and the agreement which 
ic amends constitute the entire agreement between Che Port 
Authority and the Operator on che subject matter, and may not be 
changed, modified, discharged or extended except by instrument in 
wricing duly executed on behalf of both the Port Authority and 
the Operator. The Operator agrees that no representations or 
warranties shall be binding upon che Port Authority unless 
expressed in writing herein. 

IN WITNESS WHEREOF, the Port Authority and the Operator 
have executed these presents, as of the date first above written. 

ATTEST: 

L£. 
S'ecrecary 

THE YORK 

<Titie) qi= mkjm 

ATTEST: 

Jj-io^^ul 
Secretary 

CONSENTED ANTD AGREED 

OGDEN AVIATION SERVICE COMPANY 
OF NEW JERSEY, INC. 

By Q̂ ..l 1̂-- ^>r̂ jA^x^"M 

(Title) 

il 

\f^.CP " President 
Corporate Seal) 

OGDEM CORPORATION (as Guarantor 
pursuant to a Contract of Guaranty 
dated November 8, 1988) hereby 
consents and agrees to the terms 
of che Agreement as extended, supplemented 
and .amfimied-̂ by,̂ his Supplenu^ntal Agreement. 

By. 

Tici y ^ ^ 
/ ^ . ^ 

President 
(Corporate Seai 
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OCBDJ AVIATICN SOtVia OCHPAW OF NEV JttSCy, DC. 

NDMK DmSKATICNM. XIRPCRT 

PROJBCnCN rCR PERIC© 5/1/91 TO 4/JO/W 

nscAL ccwiWCT nscAi ccrrreAa FISCAL aKiwcT 
TTRM TDW TBW 

5/1/91 - 5/1/92 - 5/1/91 -
4/30/92 4/30/93 4/30/94 

GROSS PAYROa S1,35&,210 S7,712,233 $8,059,283 

PAYROLL REUTO 

F. I .C.A. 
S t a t e Unenployment Ins . N.J. 
Fed. Unenployuient I A S . 
N.J . D i sab i l i ty Insurance 
Ci ty of Newark Payroll Taxes 
Worker's Canpensaticn 
IMion Welfare & Pensicn 
Supvrs. Velfare & Pensicn 
Ccmprehensive 3-C Bond 

TUTAL PAYROa RZLATED 

TOTAL LABOR COST 

OTHIR COST 

GiTUipnent Depreciation 
Ine Exp Above 6^ Bldgs - Arc. VIII Par(f) 
Space Rent 
Hcrls i Sups(Ncn Rei;;±ursable Ccnsunnahles] 
Ground L i a b i l i t y In s . - Art . XIII 
I n s . Petroleum StocX - Art . n i l 
Equip Floater Ins . - Art . DC, Par. (p) 
r i r e I n s . en System - Art . XIII 
Bc i le r & Machinery Ins . - Art. n i l 
N.J . Personal Property Tax 
Ai r lu i e ruel Ccnratt&e Dtp 

TOTAL 

TOTAL PRCJKTnJ COST 

FEE 
OOfTTINCDICy' 

TOTAL BUDGET 

571,35? 
113,&40 

27,11? 
22,708 
73,562 

368,088 
941.177 
381,720 

1.903 

52.501,472 

59,857,682 

95,565 
42,562 

0 
2,622.300 

3^9,192 
24,500 

130.956 
89,040 

6.336 
360 

5.000 

S3.385,8U 

513,243,493 

576.092 
150.000 

S13.969 585 

516,979 
131.879 

28,535 
27,764 
77,122 

421,087 
1.054,118 

412,258 

1,932 

$2,771,674 

$10,483,907 

307,462 
38,215 

0 
2,753,415 

427,680 
31.415 

127,000 
92,700 

6.336 
360 

3,000 

53.787,583 

$14,271,490 

620.810 

$K 892,300 

644,743 
137,814 

29,819 
29,013 
80,593 

477,110 
1.154,259 

445,238 
1.968 

$3,000,557 

511,059,840 

436,972 
33,866 

0 
2,891,086 

475,640 
32,357 

129,000 
95,400 
6,336 

360 
3,000 

54.104,019 

515,163,859 

659.628 

$15,8:3,487 

• d c be paid^if a c t u i l l y incu.Ted a.-; "rtr:ual C w . : " •L'.-izt A r : ; : l t X^l\ 
/) 

ln.uia: ied: V / ) . A . 
,_^cr il-i: Port Authority •';^ I 1 ( t ' . . 

( P d a e i ) 
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EXECUTlVr OFFICER THER?0P.vn''^"^^° ̂ ^ ^ 
THE OPERATOR BV L^ lu^SoRIZED p̂ '̂ ê '̂'̂ ° ^ 

, OF THP D̂ '̂nT ^ ° REPRESENTATIVE 
Oi- THE PORT AUTHORITY 

Supplement No. 14 

SUPPLEMENTAL AGREEMENT 

^etween THrPO^R^^^^^l^^^^^.^^^- °̂ ^̂ Pril 30, 1994, b. and 
(hereinafter called -the Porh ^ ™ ^'"^ ̂ ^ NEW JERSEY 
SERVICE COMPANY OF NEW !ERSEY x lc^ ' " ] ' ' / "^ ^"^ ̂ ^^^ AVIATION 
^^it'^"" ^"^^''^ ̂ °™P^"y Of New j « J v ° T ' ^ ^ "^"^^ °3den Allied called "the Operator"), Jersey, inc. and hereinafter 

WITNESSETH, That: 

an AddenduTNo^'^l'thereto'dft^'March'?^ ^ \ t ^ . r ' ' ^ ' ' ° ^ ° ^ ^ ' «"^ 
which was submitted by the Oopr^r J ' ^"^ ^^^ °"er for 

^nd accepted by the Port Author'.v" Z ' ^ ^ ' / ^ ^ ^ °^ "^^=h 23, 1973 
'au of the foregoino L^p^v^ ^ ""'̂ ®'' ^^"^ °f "ay 1, 1973 
thereto made as'^^SIy ^^^^f :j:^\''^f9?"^^^--^^^ Aarelments 
1. 1982, August 1, 1982, Dece'ier 27 i Q « ? ' ,^"^"^' ̂ ' ^^^l, May 
1. 1985, November 1 1985 M!,I ?!; ^^"' November 1, 1984 Mav 
1991 and October ai! 99l'be?L^, ' ' ^ ^ • ° ^ ^ o ^ ^ - 31. 1988, May ' 
"the Agreement",, tAe Operator'aoreed"^''"" collectively called 
responsible for the maintenance on»tf^"^ "^J'^' ' '''̂ "â ' ô be 
underground Aviation Fuel Sv2rf; ?^^"'''°" ^"^ caretaking of the 
Newark International Airjort? and '̂'"̂ '̂  '" '^^ AQrelmentl !t 

OJ the eff^^LTperio^'^o^^^: t l l Z ' t ^ T ^ ' ^ ̂ ^ ^ - ^ — • 
Agreement in certain respects ^̂ '̂ ^̂ "̂ "'̂  3"<̂  to amend the 

-tual agr^^^entfconta'i;erher:^?^^^rr ° \ ' ' ' t ^ ^ ° " ' - - -'^ 
operator hereby agree, effecS.-^^s 'oT.TlT.T^ll ^^^i^^:.. 
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1. Thje effeccive period of the .ngreement is hereby 
ejctended Co and including April 30, 1997, subject Co e a c i i e r 
termination, or revocation as provided therein. 

2. Subparagraph (3) of para-̂ jraph (dl o t Article III of 
the Agreement as hetet.>£ore amended is nereby further amended to 
read as follows: 

"13) Four percent (4%) of the sum of items (i; and 
(2) above, up to a tctai of $45,000 for the period from 
May 1, 1994 co April 30, 1997 but in no event to exceed 
a total of $15,000 in any fiscal contract year during 
said period; and". 

3. Article XII of the Agreement as previously amended, 
shall be further amended to read as follows: 

"Article XII. Gallonage Fees 

(A) For purposes of this Agreement che Operator has 
submitted to t h e Port Autlibrity projections of che volume of 
gallons of aviation fuel it expects to deliver to Airline Users 
{as defined in Article XXV hereof), such projections for each 
fiscal contract year during the period May 1, 1994 through April 
30, 1997 are shown on the exhibit attached hereto, hereby made a 
part hereof and marked 'Exhibit A94-97' and are hereinafter 
called 'the Projected Fuel Gallonage Delivered'; and such 
projections for each month of the fiscal contract year commencing 
May 1, 1994 and ending April 30, 1997 are also shown on Exhibit 
A94-97 and said monthly breakdown ot Che Projected Fuel Gallonage 
Delivered are hereinafter called the 'Monthly Projected Fuel 
Gallonage Delivered'. It is expressly understood and agreed that 
the Projected Fuel Gallonage Delivered set forth in Exhibit A94-
97 for the fiscal contract year commencing May 1, 1995 and ending 
April 30, 1996 (herein referred co as 'the 1995-96 contract 
year') and for the fiscal contract year commenciag May 1, 1996 
and ending April 30, 1997 (herein referred to as "the 1996-97 
contract year") shall be subject co further review and adjustment 
by the Port Authority as follows: 

(i) With respect, to the 1995-96 contract year, the 
Operator, on or before January 31, 1995, shall advise the 
Port Authority by written notice signed by the President or 
a Vice-President of che operator whether the Operator 
desires that the Projected Fuel Gallonage Delivered set 
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forth in Exhibit A94-97 for che 1995-96 contract year are co 
remain as stated in the said Exhibit for said contract year 
or whether the same are to be revised based on new 
projections of aviation fuel delivered to Airline Users by 
the Operator, with respect to the 1996-97 contract year, 
the Operator, on or before January 31, 1996, shall advise 
the Port Authority by written notice signed by the President 
or a Vice-President of the Operator whether the Operator 
desires that the Projected Fuel Gallonage Delivered set 
forth in Exhibit 1994-97 for Che 1995-97 contract year a r e 
to remain as stated in the said Exhibit for said contract 
year or whether the same are to be revised based on new 
projections of aviation fuel delivered to Airline Users by 
the Operator. In che event the Operator desires to revise 
the Projected Fuel Gallonage Delivered for the 1995-96 
contract year, or the 1996-97 contract year as the case may 
be. it shall submit with the said notice its proposed 
projections of aviation fuel it expects to deliver to 
Airline Users for the 1995-96 contracc year or the 1996-97 
contract year, as the case may be, in the same form as 
Exhibit A94-97. The Operator shall also include with each 
of the aforesaid notices a monthly breakdown of the 
Projected Fuel Gallonage Delivered for the respective fiscal 
contracc year in the same form as Exhibit A94-97 showing 
both the breakdown of said Projected Fuel Gallonage 
Delivered as the same are set forth in Exhibit A94-97 and 
also based on the proposed revisions thereto. 

After its receipt of the Operator's notice, the Port 
Authority shall review the proposed projections of aviation 
fuel delivered to Airline Users for the 1995-96 contract 
year or che 1996-97 contract year, as the case may be, 
whether based on those set forth in Exhibit A94-97 or on 
proposed revisions submitted with the Operator's notice. In 
the said review of said projections, the Port Authority and 
the Operator agree to consult with each other in good faith, 
and, if appropriate, to meet to discuss possible adjustments 
to said proposed projections. The Operator shall have the 
right to present to the Port Authority all appropriate 
materials in support of the Operator's proposed revisions, 
the Port Authority agreeing co give a full and fair review 
to all such revisions and supporting materials provided che 
same are timely submitted during the period for Port 
Authority review as described'herein. 
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No later than sixty (60) days after its receipt from 
the Operator of the aforesaid notice and after the Port 
Authority's aforesaid review has been completed, the Port 
Authority shall advise the Operator of the Port Authority's 
election: 

(a) to continue with the Projected Fuel Gallonage 
Delivered for the 1995-95 contracc year, or the 1996-
97 contract year, as the case may be, as che same are 
set forth in Exhibit A94-97; or 

(b) to accept the proposed revisions as submitted by 
the Operator with its aforesaid notice; or 

ic) to adjust the proposed revisions as submitted by 
che Operator with its aforesaid notice; or 

(d) to adjust the Projected Fuel Gallonage Delivered 
as the same are sec forth in Exhibit A94-97 for the 
said contract year (whether oc not the Operator has 
submitted proposed revisions to said Projected Fuel 
Gallonage Delivered with its aforesaid notice). 

In the event the Port Authority elects co continue with 
the Projected Fuel Gallonage Delivered for che 1995-96 
concract year as che same are set forth in Exhibit A94-97 
Exhibit A94-97 shall continue in full force and effect with 
respect to said contract year, and a copy of the appropriate 
monthly breakdown of Projected Fuel Gallonage Delivered 
submitted by the Operator shall be attached co the Port 
Authority's notice and labelled as Exhibit A (1995-96) 
Projected Fuel Gallonage Delivered; and in such event the 
term 'Monthly Projected Fuel Gallonage Delivered 1995-96' 
shall be deemed to mean the said Monthly Projected Fuel 
Gallonage Delivered with respect to said 1995-96 contract 
year. In the event the Port Authority elects to continue 
with the Projected Fuel Gallonage Delivered for the 1995-9c 
contract year as the same are set forth in Exhibit A94-97, 
Exhibit A94-97 shall continue in full force and effect wicr. 
respect to said contract year, and a copy of the approprijt-
monthly breakdown of Projected Fuel Gallonage Delivered 
shall be attached to the Port Authority's notice and 
labelled ae Exhibit A94-97; and in such event the term 
'Monthly Projected 1996-97 Costs' shall be deemed to mean 

- A -
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the said monthly projections with respect co che 1996-97 
contract year. 

With respect to che 1995-96 contract year, in the event 
the Port Authority elects to accept the said proposed 
revisions of the Operator pursuant to item (b) above, or 
elects to make the adjustment pursuant to either item (c) cr 
item (d) above, the new Projected Fuel Gallonage Delivered 
and the monthly breakdown thereof shall be attached to che 
Fort Authority's notice co che Operacor in the form or" a new 
Exhibit to be labelled Exliibit A95-96 containing the new 
amounts for the 1995-96 contract year and which from and 
after May 1, 1995 shall be deemed Co be substituted in lieu 
of Exhibit A94-97--attached hereto, but solely with respect 
to said year. With respect to the 1996-97 contract year, in 
the event the Port .Authority elects to accept the said 
proposed revisions of the Operator pursuant to icem (b) 
above, or elects to accept the said proposed revisions of 
the Operator pursuant to item (b) above, or elects to make 
the adjustment pursuant to either item (c) or item (d) 
above, che new Projected Fuel Gallonage Delivered, and the 
monthly breakdown thereof shall be attached to the Port 
Authority's notice to the Operator in the form of a new 
Exhibit to be labelled Exhibit A-96-97 containing the new 
amounts for the 1996-97 contract year and which from and 
after May 1. 1996 shall be deemed to be substituted in lieu 
of Exhibit A94-97 attached hereto, but solely with respecc 
to said year. 

(ii) It is understood and agreed that che Port Authority 
and the Operacor in the above-provided review and adjustment 
procedure for determining the Projected Fuel Gallonage 
Delivered for the 1995-96 and 1996-97 contract years shall 
consider the forecasts of estimated activities of the users 
of the System for each of the aforesaid contract years-

(iii) The term 'Projected Fuel Gallonage Delivered' as used 
in this Agreement shall be deemed to include the monthly 
Projected Fuel Gallonage Delivered with respect to che 
applicable fiscal contract year. With respect to the 1995-
96 contract year and the 1996-97 contract year, in the event 
the Port Authority elects items (b), (c) or (d) above, the 
cerms 'Projected Fuel Gallonage Delivered' and 'Monthly 
Projected Fuel Gallonage Delivered' as used in this 
Agreement shall mean the projection of aviation fuel to be 

- "I -
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delivered to Airline Users by che Operator as shall be set 
forth in the revisei-J and relabelled Exhibit A94-97 attached 
to the Port Authority's notice for che respective contract 
year as described above. 

(iv) Copies of the notices described in subparagraph d; 
above may also be sent by rhe Port Authority to each of che 
Airline Lessees (as said term is defined in Article XXV 
hereof). 

(B) (I) Notwithstanding anything to the contrary in tliis 
Agreement, it is specifically understood and agreed that the 
Projected Fuel Gallonage Delivered and the Actual Fuel Gallonage 
Delivered, as hereinafter defined, do not include and shall not 
be deemed to include any costs with respect to any of the 
following: 

(i) The reimbursable items as defined in paragraph (a) 
of Article III; 

(B [iii The reimbursable utilities as defined in 
paragraph (.a) of Article III;. 

(iii) The reimbursable services as defined in 
paragraph (c) of Article III; 

(iv) The reimbursable maintenance cost as defined in 
paragraph (d) of Article III; 

(v) The interim monthly amortization amounts as 
defined in paragraph (f) of Article VIII; 
B 

(vi) The specialized equipment as defined in paragraph 
(k) of Article IX; and 

(vii) Any of the obligations imposed on the Operator 
pursuant to paragraph (h) of Article ill, Article VII, paragraph 
(c), (h) and (k) of Article VIII and Article XXI. 

(viii) The obligations of the Operator under Article 
XXXIII of this Agreement. 

The monthly payments to be made by the Port Authority under 
Paragraph (C) (3) of this Article VlI shall not include any of 
the foregoing items; any payment to be made to the Operator for 
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the aforesaid items (il chrough Iviii) of this subparagraph (1) 
is Co be in accordance wich the abovfi-sp<ar-i f i ed Articles of the 
Agreement. 

(2) It is turther understood and agreed that there snail be 
deemed included in the Projected Fuel Gallonage Delivered and in 
the Actual Fuel Gallonage Delivered as hereinafter defined, and 
in the payments to the Operator under Paragraph (C) (3) of this 
Article XII the following: 

(i) The Operator's costs with respect co the fuel 
expenses mentioned in paragraph (r) of Article III; 

(ii) The Operator's costs wich respect to the other 
equipment mentioned in paragraph (1) of Article IX amortized over 
an appropriate period; 

(iii) The Operator's costs wich respect to repair and 
maintenance of the Building as described in paragraph Ce) of 
Article VIII; 

(iv) Interest at the rate of four percent (4%) per 
annum with respect to che interim monthly amortization amount as 
sec forth in Article VIII, it being recognized that said 4% 
interest is in excess of the six percent (6%) rate specified in 
Article VIII, 

(V) The Operator's costs of insurance with respect to 
the insurance requirements described in paragraph (g) of Article 
VIII,. in paragraph (hi of Article IX, in Article xiil and in 
paragraph (f) of Article IX-A; 

(vi) The Operator's costs with respect to its 
obligations and services pursuant to Arcicle XV; 

(vii) The Operacor's costs with respecc to all parts, 
equipment, materials, tools and supplies for Che hydrant carts 
[Band the Operator's costs with respect to the fuel expenses for 
said hydrant carts, as mentioned in paragraph (a) of Article i n 
of the Agreement, as amended; it being expressly understood, 
however, that the inclusion of the said Operator's costs in the 
projected Fuel Gallonage Delivered and in the Actual Fuel 
Gallonage Delivered and in the payments to the Operator based on 
che same shall have effect from May 1, 1994 and shall be of 
prospective effect solely, and, further, that neither the said 
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inclusion, nor anything contained in the Agreement, as amended, 
shall or shall be deemed to alter, modi fy, change, waive or 
prejudice in any way the rights of the Port Authority under che 
Agreement co disallow the inclusion of ^ny of the said Operator's 
costs in che Projected Costs or the Actual Costs for any period 
prior to May 1, 1994; and 
B 

(viii; The Operacor's costs wich respect to the 
operation, maintenance and repair of the Supplemencal Service 
Fleet or any fueling truck forming a patt thereof, of any nature 
whatsoever, including insurance, pa;.'suant co Article IX-.^ heA'eof. 

(C) (1) Not later than che 15th day of May 1994 and 
not later than the 15th day of each and every month thereafter 
during the effective period o t this Agreement, including the 
month following the expiration or earlier termination thereof, 
che Operator shall certify to the Port Authority by means of a 
sworn sta.tement of a responsible fiscal officer of the Operacor 
the following: 

(a) The number of gallons of aviacion fuel 
delivered by the Operacor into the aircraft of all 
Airline Users other than Fixed Base Operator(s) during 
the preceding calendar month; 

(b) The number of gallons of aviation fuel 
delivered by the Operacor into the fuel crucks of each 
Fixed Base OperaCor during the preceding calendar month; 

(c) The number of gallons of aviation fuel received 
from each Aviation Fuel Supplier on behalf of each Fuel 
Storage Permictee during the preceding calendar month; 

(d) The number of gallons of aviation fuel received 
from each Fuel Storage Permittee which is not an Aviation 
Fuel Supplier during the preceding calendar month; 

(e) The number of gallons of aviation fuel delivered 
by the Operator into the aircraft of each Airline Customer 
of each Aviation Fuel Supplier during the preceding calendar 
month; 

(f) The number of gallons of aviation fuel delivered 
by the Operator into the aircraft of each Fuel Storage 
Permittee during the preceding calendar month; 
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(g) The number of gallons of aviacion fuel received 
from each .Aviation fuel Supplier on behalf of each of its 
customers who are general aviacion aircrafc operators during 
the preceding calendar month; 

The statement covering item (b) shall also be delis/ered 
to che Fixed Base Operator; the statements covering items (c) and 
'd) shall also be delivered co each Fuel Storage Permitcee. and 
v*'heu such Permictee is a Supplier, ths statement shall 
individually list each Fuel Storage Permittee for whom the 
receipt and/or delivery ot tne aviation fuel has been made; the 
statement covering item (e) shall also be supplied to each 
Airline Customer as to deliveries to its aircraft; the statemencs 
covering icem (f) shall also be delivered to each Fuel Storage 
Permittee. 

(2) The aforesaid monthly statements to be submitted by 
the Operacor to the Port Authority shall include a statement 
certified by a responsible fiscal officer of.the Operator setting 
forth the total of all of the actual gallonage of aviation fuel 
delivered to all Airline Users by the Operator during the 
immediately preceding calendar month (such gallonage being herein 
called 'the Monthly Actual Fuel Gallonage Delivered'). 

The said statement shall also indicate any 
variance between the Actual Fuel Gallonage Delivered and the 
Projected Fuel Gallonage Delivered for the said immediately 
preceding calendar month. 

The said monthly statement shall also set forth 
the monthly Projected Fuel Gallonage Delivered for the month in 
which the statement is submitted (hereinafter referred to as "cr.-f 
monthly Projected Fuel Gallonage Delivered for the current 
month") baaed on the said Exhibit A94-97 and, in the event saic 
Exhibit is revised for the 1995-96 or 19-96-97 contract years i.n 
accordance with the above provisions, based on the revised 
version or versions of che ExhibiC A94-97, 

The aforesaid monchly scacements of the Operator 
described in this paragraph (C) are herein collectively referred 
to as the 'Operator's monchly statement.' 

The portion of che .Operator's monthly statement 
which sets forth the variance between Actual Fuel Gallonage 

- i -
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for each and every statement required to be furnished hereunder 
by the Operator, (ii) the cost of the Operator of conducting ail 
of its operations hereunder, the rê /enues of whatever kind or 
nature from such operacions, che mechod of amortizing and 
depreciating costs of whatever kind or nature and the resulting 
profit (or loas) to the Operacor fvor̂  die operations hereunder, 
{iii) all of the actual costo and (iv) such ether information as 
the Port Authority may from time to time request; (v) and which 
shall also show the date and nature of each item of service, 
repair and maintenance provided by the Operator with respect co 
the System, including the hydrant ccirtA, ano Che fuel crucks 
comprising the Service Fleet pursuant to Article IX of this 
Agreement, and the fueling trucks supplied by the Port Authority 
pursuant co Article IX-A of this Agreement; 

(b) to permit during ordinary business hours the 
examinacion and audit of such records and books of account by the 
officers, employees and representatives of the Port Authority; 

(c) to permit the inspection by the officers, 
employees and representatives of the Port Authority of any 
equipment used by the Operator, including without limitation 
Thereto, any meteting or measuring devices; 

(d) to install and use such measuring and metering 
devices, invoicing machines and other equipment or devices for 
recording quantities received and quantities delivered as may be 
appropriate to the business of the Operator and necessary or 
desirable to keep accurate records; and 

(e) to furnish to the Port Authority at such time as 
the Port Authority may from time to time and at any time requesc 
a statement of a responsible fiscal officer of the Operator 
setting forth in such detail as requested by the Port Authority 
and covering che twelve-month period immediately preceding the 
date of the requesc the information required to be shown under 
subparagraph (a) of this paragraph (D) of this Article Xll. 

(E) Notwithstanding any provision of this Agreement t o 
the contrary and without limiting any other obligation of the 
Operator under the Agreement, the Operator agrees that it shall 
use its best efforts to keep its costs under this Agreement fcr 
each fiscal contract year as low as possible. 
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Delivered and Projected Fuel Delivered, as described shall also 
be sent by the Operator to each of t!".e Airline Lessees. 

(3) (a) The Port Authority, no later than the tenth 
(10th) day of the month immediately following its receipt of the 
Oparfltor's monthly statement for the immediately preceding 
calendar mcnth, shall pay to the Operacor a nonthly amount 
(hereinafter called 'the monthly gallonage fee') determined by 
multiplying the Monthly Projected Fuel Gallonage Delivered during 
the preceding calendar month by che 'fixed gallonage race.' The 
term 'fixed gallonage race' as used heiei.i shall mean $0.0285. 

(b) Subject to and without limiting the 
provisions of paragraph (G) of this Article XII and the 
provisions of Article XXVIII hereof, it is understood and agreed 
thac in the evenc the Operator's Actual Fuel Gallonage Delivered 
for the calendar month immediately preceding the current month 
exceeds the monchly Projected Fuel Gallonage Delivered for the 
said immediately preceding calendar month, as certified in the 
Operator's monthly statement for the current month, the Port 
Authority's payment hereunder sh?ll include an additional 
adjustment amount equal to the product resulting from multiplying 
(x) the amount of the difference between the Actual Fuel 
Gallonage Delivered for che said month and said monthly Projected 
Fuel Gallonage Delivered by (y) che fixed gallonage rate; and 
that in the evenc the Actual Fuel Gallonage Delivered for the 
calendar month immediately preceding the current month were less 
than the monthly Projected Fuel Gallonage Delivered for said 
immediately preceding month, che Pore Auchority shall credic 
against its payment obligations hereunder the full amount of che 
product resulting from multiplying (i) the amount of said 
difference, by (ii) the fixed gallonage rate; with the said 
credit or credits for each such month co continue until the same 
are exhausted. 

(D) The Operacor agrees: 

(a) to maintain, in accordance with accounting 
practices acceptable to the Port Authority, records and books o: 
account recording all of its transactions hereunder, which 
records and books of account shall be kept at all times during 
the effective period of this Agreement and for one (1) year afcer 
che expiration or earlier revocation or termination thereof 
within the Port of New York District, and which records and books 
of account shall show (i) che basis and all supporting documents 
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(F) The Operator shall submit co the Port Auchoricy 
within sixty (60) days after the end of each fiscal concract year 
or aCter the date of any earlier cermination or revocation of 
this .Agreement, an annual statement certified by a responsible 
fiscal officer of the Operator setting forth annual totals cf che 
Actual Fuel Gallonage Delivered by the, Operator for such fi-caJ 
contrnct year. The said annvial stacement shall indicĵ te any 
variance between the Actual Fuel Gallonage Delivered and che 
Projected Fuel Gallonage Delivered. The said annual statement 
sliall also set forth the annua] total of che result of the 
Operator's monthly comparison of the Projected Fuel Gallonage 
Delivered to the Monthly Actual Fuel Gallonage Delivered." 

4. It is expressly understood and agreed, and 
notwithstanding any term or provision of the Agreement to the 
contrary, that there shall not be any management or other fee 
whatsoever payable by the Port Authority to the Operator during 
the extension period under this Supplement No. 14 (May 1, 1994 
through April 30, 1997), and that the prior provisions covering 
such a fee as applicable to periods of the Agreement prior to May 
1, 1994 are hereby express-ly deleced with respect to the 
extension hereunder and each year thereof. 

5. Item III of paragraph (b) of Article XIII of the 
Agreement shall be deleted therefrom. 

6. There shall be added to the Agreement a new 
Article XXXIII entitled "The Operator's Best Practice 
Environmental Program" reading as follows: 

"Article XXXIII. The Operator's Best Practice 
Environmental Program 

In addition to and without limiting, reducing or 
impairing any of the obligations, duties, responsibilities 
and liabilities of the Operator under Articles II, III, IV 
and XXVII hereof or any other cerm or provision of this 
Agreement, the Operator hereby agrees that it shall adopt. 
administer and in good faith commit itself to a Best 
Practice Environmental Program covering the System and ail 
of the services and operations of the Operator under this 
Agreement in accordance with the following; 
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(1) Prior to Deceirio«r 31, 1994 Tne Operator shall 
submit to the Port Authority Cor its review and acceptance 
che Operator's comprehensive plan, including details of the 
specific projects, timetables, costs and expected benefits 
proposed to be taken by the Operator with respect to 
projects and actions by the Operator thac are not otherwise 
required of the Operacor under this Agreement which projects 
and accions would insure that the System and the operation 
and maintenance of the same including without limitation che 
Operator's services and cperdtions under this Agree.T\enc are 
consistent with the highest standards for protecting the 
environment and eliminating environmental pollution and 
contamination including without limitation that ot soil, air 
and water. The Operator shall incorporate in its Program 
such revisions and changes which the Port Auchority 
initially or from time to time may require. 

(2) It is understood and agreed that, subject to Port 
Authority acceptance and concurrence of the Program as 
herein provided, that the Operator may propose in its 
comprehensive plan for che program the following types of 
projects: the performance of an audit of the Operator's 
current operating procedures and the development of a state 
of the art operating manual by an outside environmental 
consultant to be retained by the Operator subject to Port 
Authority approval; retrofit secondary containment for 
hydrant pits of the System at airline terminal areas, and. 
operating or capital items not otherwise required to be 
undertaken by che Operator under any other term or provision 
of this Agreement. 

(3) The Operator throughout the term of this Agreement 
shall in accordance with accounting practices acceptable to 
the Pore Authority, document its efforts and actions in 
implementing the said Program, and shall keep and maintain 
all proper and appropriate records evidencing all costs and 
expenditures of the Operator, and shall supply to the Port 
Authority such information, data and documentation with 
respect thereto as the Port Authority may from time to time 
and at any time request. Without limiting the foregoing and 
without limiting Article xiI hereof or any other term or 
provision of this Agreement the Operator shall submit to the 
Port Authority within sixty (.60) days after che completion 
of each project and within .sixty (60) days after the 
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completion of the Program for Port Authority inspection and 
audic copies of all records, including without limitation 
invoices of ali contractors retained by the Operacor with 
appropriate acknowledgem.ent ot the receipt by them of 
payment, and ail such records shall be certified by the 
Operator and sworn to befcre a Notary Public. 

(4) After review and acceptance by the Port .Authority, 
at its sole discretion, of the Operator's comprehensive plan 
for its Sest Practice Environmental Program ("the Program"I 
the Operator shall within sixty (60) days after said 
acceptance commence its performance of the projects, subject 
to any further specific Port Authority approval wich respect 
to each project, as described in subparagraph (6) below, at 
the sole cost and expense of the Operator. It is expressly 
understood and agreed that the Operator shall be solely and 
fully responsible for the funding of the Program and all 
projects thereunder and that the Operator's initial funding 
of the Program shall be in a total amount of not less than 
Three Hundred Thousand Dollars and No Cencs ($300,000.00) 
for the period from May 1, 1994 through April 30, 1997; and 
chat the performance of and any and ail costs and expenses 
of the Program and all projects undertaken chereunder shall 
be che sole responsibility oE che OperaCor and the Port 
Authority shall not have any responsibility therefor. 

(5) In the evenc the Operator's plan is not accepted 
by the Port Authority, the Port Auchoricy shall so notify 
the Operacor and the Operator shall have thirty (30) days 
from receipt of such notice to modify che plan in a manner 
acceptable to the Port Authoricy. 

(6) The Program and the performance by che Operator :: 
the projects under the Program shall be in accordance with 
and subject to the terms and provisions of this Agreement, 
including without limitation this Arcicle XXXIII. and 
subject to in each instance as to each project the specifi: 
written approval of the Port .Authority and the terms and 
conditions as to each project set forth in such approval. 

(7) Upon completion of each project in the Program I.-.-
Operator shall certify in writing signed by the Operator 
and, if applicable, by the Op.er-ator's licensed architect :: 
engineer that such project ha3 been completed and is ready 
for use in accordance with che Program and this Agreement 

-:4-
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and the terms and conditions of the Port Authority's 
specific wriccen approval as described in subparagraph (6) 
above; provided that such pro3ect shall noc be used or 
placed in use until the same has been inspected by the Port 
Authority and certified by che Port Authority as completed 
and ready for use. 

(8) In the event the OperaCor has noc completed a 
project under the Program by December 31, 1996, the Operator 
shall on or before April 1, 1997, pay to the Port Authority 
the difference between C300.000 and the total amount 
expended by the Operator on projects under the Program, or 
the Port Authority shall have the right to deduct said 
difference from any monies payable by the Port Authority to 
the Operator under the Agreement 

(9) It is expressly understood and agreed that neither 
the Article XXXTII nor anything contained herein nor any 
action or project undertaken hereunder shall or shall be 
deemed to release or relieve the Operator from any of its 
obligations, duties, responsibilities, liabilities and 
indemnities under any other term or provision of this 
Agreement or otherwise or to restrict, impair, affect or 
alter any of said obligations, duties, responsibilities, 
liabilities and indemnities including without limitation 
Article XXVII hereof, it is further understood and agreed 
that neither this Article XXXIII nor any anything contained 
herein nor any action or project undertaken hereunder shall 
or shall be deemed to affect, waive, restrict or impair any 
claim, right or remedy of che Port Authority in law or in 
equity, whether under this Agreement or otherwise." 

7. The Operator has supported its performance under 
the Agreement with a contract of guaranty executed by its parent 
company Ogden Corporation under Article XXXII of the Agreement. 
Said Article XXXII of the Agreement, as previously amended, shall 
be further amended to read as follows; 

•Article XXXII. Concracc of Guarancv 

It is recognized that the Operator is a wholly-
owned subsidiary of Ogden Maintenance Corporation 
(formerly named Ogden Allied Maintenance 
Corporation), that 'said Ogden Maintenance 
Corporation is a wholly-owned subsidiary of Ogden 

-IS-
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Services Corporation (formerly named Ogden Allied 
Services Corporation) and that Ogden Services 
Corporation is a wholly-owned subsidiary of Ogden 
Corporation. The Operator shall procure and at 
all times during the effective period of the 
Agreement maintain in full force and effect an 
Agreement of Guaranty executed by said Ogden 
Corporation, as attached hereto, wherein and 
whereby Ogden Corporation absolutely and 
unconditionally guarantees thac the Operator will 
faithfully perform and fulfill everything on its 
part to be performed and fulfilled under the 
Agreement and any amendments and/or supplements 
thereto, it is hereby expressly understood and 
agreed thac in the event chere is a change in che 
said relationship of the Operator and the said 
companies as a result of which the Operator is not 
owned either directly or indirectly by the said 
companies, the Port Authority may require che 
Operator to substitute other forms of security and 
the Operator shall promptly comply With such 
requirement," 

8. It is specifically understood and agreed that 
neither this Supplement nor anything contained herein shall or 
shall be deemed to limit, modify or affect in any way the rights 
of the Port Authority to require the Operator to increase its 
employee complement of qualified employees in accordance with and 
pursuant co Articles v and XX of the Agreement. 

9. By executing this Supplemental Agreement, the 
Operator and each such person signing on behalf of the Operator 
certifies that the Operator and each parent and/or affiliate of 
the OperaCor has not (a) been indicted or convicted in any 
jurisdiction; (b) been suspended, debarred, found not responsibi-e 
or otherwise disqualified from entering into contracts with any 
governmental agency or been denied a government contract for 
failure to meet prequalification standards; (c) had a contracc 
terminated by any governmental agency for breach of contract or 
for any cause related directly or indirectly to an indictment or 
conviction (d) changed its name and/or Employer Identification 
Number (taxpayer identification number) following its having beer. 
indicted, convicted, suspended, de.barred, or otherwise 
disqualified, or had a contract terminated as more fully provide : 
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in (a), (b), and (c) above; le' ever used a name, trade name or 
abbreviated name, or an Employer Identification different from 
those set forth in the Agreement or this Supplemental Agreement; 
(f) been denied a contract by any governmental agency for failure 
to provide the required security, including bid payment or 
performance bonds or any alternative security deemed acceptable 
by the agency letting the contract; (g) failed to file any 
required tax returns or failed co pay any applicable federal, 
state or local taxes; (h) had a lien imposed upon its property 
based on taxes owed and fines and penalties assessed by any 
agency of the federal, state or local government; (i) been, diid 
is noc currently, the subjecc of a criminal invesCigation by any 
federal, state or local prosecuting or investigative agency 
and/or a civil anti-trust investigation by any federal, state or 
local prosecuting or investigate agency; (j) had any sanctions 
imposed as a result of a judicial or administrative proceeding 
with respect to any professional license held or with respect to 
any violation of a federal, state or local environmental law, 
rule or regulation; and (k) shared space, staff, or equipment 
with any business entity. 

The foregoing certification as to "(a) "through "(k!" shall 
be deemed to have been made by Che Operator as follows: since 
the Operator is a corporacion, such certification shall be deemed 
to have been made not only with respect to the Operator icself, 
but also with respect to each director and officer, as well as, 
to the best of the certifier's knowledge and belief, each 
stockholder with an ownership interest in e5<cess of 10%. 
Moreover, the foregoing certification shall be deemed to have 
been authorized by the Board of Directors of the Operator, and 
such authorization shall be deemed to include the signing and 
submission of this Supplemencal Agreemenc and the inclusion 
therein of such certification as che act and deed of the 
corporation. 

The foregoing cercificacions shall be deemed Co have been 
made by the OperaCor with full knowledge thac it would become a 
part of the records of the Port Authority and that the Port 
Authority will rely on its truth and accuracy in entering into 
this Supplemental Agreement. The Operator is advised that 
knowingly providing a false certification pursuant hereto may be 
the basis for prosecution for offering a false instrument for 
filing (see e.g., New york Penal Law, Section 175.30 et seq.) 

As used in this Paragraph, the following terms shall mean: 
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Affiliate - An entity in which che parent of the Operator 
owns more than fifty percenC of the voting stock, or an entity in 
which a group of principal ov/ners which owns more than fifty 
percent of the Operator also owns more then fifty percent of the 
voting stock. 

Aoencv or Governmental Agency - Any federal, state, city or 
ocher local agency,including departments, offices, quasi-public 
authorities and corporacions, boards of education and higher 
education, public developmenc corporations, local uevelopment 
corporations and others. 

Employer Identification Number - The ta.y identification 
number assigned to firms by the Federal government for tax 
purposes. 

Investigation - Any inquiries made by any federal, state or 
local criminal prosecuting agency any inquiries concerning civil 
anti-trust investigations made by any federal, state or local 
governmental agency. Except for inquiries concerning civil anci-
crusc investigations, the term does not include inquiries made by 
any civil government agency concerning the compliance with any 
regulacion, che nature of which does not carry criminal 
penalties, nor does it include any background investigations for 
employment, or Federal, state, or local inquiries into tax 
returns. 

Officer - Any individual who serves as chief executive 
officer, chief financial officer, or chief operating officer of 
che Operator by whatever titles known. 

Parent - An individual, partnership, a joint venture or 
corporation which owns more than 50% of the voting stock of the 
Operacor. 

Space Sharing - Space shall be considered to be shared when 
any part of the floor space utilized by the submitting business 
at any of its sites is also utilized on a regular or intermittent 
basis for any purpose by any other business or not-for-profit 
organization, and where chere is no lease or sublease in effect 
between the submitting business and any other business or not-
for-profit organization that is sharing space with the submitting 
business. 
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Staff Sharing - Staff shall be considered to be shared when 
any individual provides the services of an employee, wnether 
paid or unpaid, to the Operator and also, on either a regular or 
irregular basis, provides the services of an employee, paid or 
unpaid, to one or more business(es) and/or noc-for-profit 
organization(s), if such services are provided daring any part rf 
the same hours the individual is providing services to the 
Operacor or if such services are provided on an alternating or 
interchangeable basis between the Operator and the other 
buEiness(es) or not-for-profit organizations(s). "The serviret 
of an employee" should be understood to include services o* any 
type or level, including managerial or supervisory. This type of 
sharing may include, but is not limiced co, individuals who 
provide che following services; telephone answering, 
receptionist, delivery, custodial, and driving. 

gguipment Sharing - Equipment should be considered to be 
shared whenever the Operator shares the ownership and/or the use 
of any equipment with any other business or not-for-profit 
organization. Such equipment may include, but is not limited to, 
telephones or telephone systems, photocopiers, computers, motor 
vehicles and construction equipment. Equipment shall not be 
considered to be shared under the following two circumstances: 
when, although the equipmenC is owned by another business or not-
for-profit organization, the Operator has entered into a formal 
lease for use of the equipment and exercises exclusive use of c.r-i 
equipment; or when che Operacor owns equipment that it has 
formally leased to another business or-not-for-profit 
organizacion, and for the duration of such lease the Operator haj 
relinquished all right to che use of such leased equipment. 

10. By executing this Supplemental Agreement, the Operaccr 
and each person signing on behalf of the Operator certifies tha: 
(a) the Operator has not made any offers or agreements or given 
or agreed to give anything of value (see definition of "anyth-.r-; 
of value" appearing in the Paragraph 11 below) or taken any oc^-: 
action with respect to any Port Authority employee or former 
employee or immediate family member of either which would 
constitute a breach of ethical standards under the Code of Eth: 
effective April 26, 1980 (a copy of which is available upon 
request), nor does the Operator have any knowledge of any act .-
the part of the Port Authority employee or former Port Authori"'/ 
employee relating either directly or indirectly to the Operator 
which constitutes a breach of the "ethical standards other than i 
bona fide employee or bona fide es'tablished commercial or sell: ; 
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agency maintained by the Operator for che purpose of securing 
business, has been employed or retained by the Operator to 
solicit or secure this Supplemental Agreement on the 
understanding that a com.Tiission, percentage, brokerage, 
contingent or other fee would be paid r.o such person or selling 
agency. 

The foregoing certification as co "(a)" and "(b)" shall be 
deemed to have been made by the Operator as follows: since the 
Operator is a corporation, such certification shall be deemed to 
^ave been made only with respect to the Operator itself, but also 
with respect to each parent, affiliate, director and officer of 
the Operator, as well as, to che best of the certifier's 
knowledge and belief, ̂ each stockholder of the Operator with an 
ownership interest in excess of 10%. Moreover, the foregoing 
certification shall be deemed to have been authorized by che 
Board of Directors of the Operator, and such authorization shall 
be deemed to include the signing and submission of this 
Supplemental Agreement and the inclusion therein of such 
certifications as che act and deed of the corporacion. 

The foregoing certificacion shall be deemed to have been made by 
the Operator wich full knowledge chat it would become a part of 
the records of the Port Authority and that the Port Auchority 
will reply on its CruCh and accuracy in entering inco this 
Supplemental Agreement. In addicion, the Operator is advised 
that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false instrument 
for filing (see e.g.. New York Penal Law, Section 175.30 et seq.) 

11. During the term of this Agreement, the Operator shall 
not offer, give or agree to give anything of value either to a 
Port Authority employee, agent, job shopper, consultant, 
construction manager or other person or firm representing the 
Port Authority, or to a member of the immediate family (i.e., a 
spouse, child, parent, brother or sister) of any of Che 
foregoing, in connection wich the performance of such employee, 
agent, job shopper, consultant, construction manager or other 
person or firm representing the Port Authority, of duties on 
behalf of the Port Authority, whether or noc such duties are 
related to this Agreement or any other Port .Authority contract or 
matcer. Any such conduce shall be deemed a material breach of 
this Agreemenc. 
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As used herein "anything of value- shall include but 
not be limited to any gift, gratuity, money, goods, equipment, 
services, meals, entertainment, lodging, transportation, 
discounts not available to the general public, favors, loans or 
the cancellation thereof, preferential treatment or business 
opportunity. It shall also include an offer of employment cc the 
use of confidential information described by the Code of Ethics 
dated as of March 17, 1960 (a copy of which is available upon 
requesc Co the Office of the Secretary of the Port Authority); 
such term shall not include compensation contemplated by this 
Agreement or any other Port .Authority concract. The contractor 
shall include the provisions of this clause in each subcontract 
entered inCo under this Agreement. 

12. The Operator hereby understands and agrees that the 
execution by the Port Authoricy of this Supplemental Agreement 
and delivery to the Operator of a fully executed copy thereof 
shall not be or be deemed to be a waiver by the Port Authority of 
any rights or private remedies reserved to the Port Authority 
under the Agreemenc or otherwise available under law to recover 
damages, including without limitation, treble damages, costs and 
attorney's fees, or to obtain other available relief or private 
remedy for damages sustained as a result of or arising out of 
collusive bidding practices, violations of any of the antitrust 
laws of the United States or the States of New York or New 
Jersey, or other wrongful actions engaged in by the Operator or 
others. The Operator hereby agrees not to raise the execution of 
this Supplemental Agreement by the Port Authority and the 
delivery thereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private 
remedies. 

13. Neither the Commissioners of the Port Authority nor ar.y 
of them, nor any officer, agenc or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or 
because of its execution or attempted execution or because of any 
breach thereof. 

14. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall be and remain ;-
full force and effect. 

15. This Supplemental Agreement and the agreement which i: 
amends constitute the entire agreement between the Port Author::.. 
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and the Operator on che subject matcer. and may not be changed, 
modified, discharged or excended except by instrument in writing 
duly executed on behalf of both che Port Authority and Che 
Operator. The Operator agrees thac no representations or 
warranties shall be binding upon the Port Authority unless 
expressed in writing herein. 

IN WITNESS WHEREOF, the Porc Authority and the Operator have 
e.xecuted these presents, as of the date first above written. 

ATTEST: 

( ^ / ^ - . 

THE PO0^ AUTHORITY OF ttfW YORK 
JO NEW JERSEY 

> C ^ — 

Secretary / DEPUTY Ol̂ CTOR 
'Title) OF AVIATION 

Seal) 

ATTEST: OGDEN AVIATION SERVICE COMPANY 
OF NEW JERSEY, INfT. 

Ws^/iM^/jTe 
By. K ) x ^ ^ ^ ^ A. / g 

(Title) L JJS^^^ President 
[Corporate Seal) 

V APPROVED: 
\ J FOUM , TERMa, 

- I I -
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ŝ 

1 

3 

0 

. 5 

. 0 

. 3 

. 7 

. 7 

. 0 

. 2 

. 1 

-^ 

sso.o 

S / 9 f i - 4 / 9 7 

4 6 . 3 

4 8 . 6 

S O . 3 

S O . 9 

4 S . 2 

4 8 . f i 

4 8 . 0 

4 8 . 0 

4 S . 3 

4 1 . 3 

4 6 . 3 

4 6 . 3 

initialled 
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STATE OF NEW JERSEY 

COUNTY OF 

/ ' 

) 

) 
) ss. 

On this / J ' ' ' day of ' ] ^ 'v ' ^ 'T^^'-Z^P^f before rne, W 
of New York, personafly appearedJ';.'.xW7 ^^-f^'^^^^^he A-^?^' 

le subscriber, a notary public 

0* The Port Authority of New York and'New Jfei-sey^who I am satisfied is the 
person who has signed the within instrument; and, I having first made known lo 
him the contents thereof, he did acknowledge that he signed, sealed with the 
corporate seal and delivered the same as such officer aforesaid and the within 
instrument is the voluntary act and deed of such corporation made by virtu6 o^ 
the authority of its Board of Commissioners. 

^^^^^^- ' ^ •^^ '^^ ^^^y^ - - ^ 
(notarial seal and stamp) 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

On this 

j ss. 

JACQUELINE WHrTB 
Koiarv Public, Siaie of New York 

No, 4737769 
Oualified m SuHolk County 

Commission Ejipires May 31, 1 ' ^ 

1994, before, me, the subscriber,. 2 6 t h day of J u l y , I » » H , ueiore. me, uie auuscnoer .g^^g p pagj^^^^y 
a Vice notary publ ic personally appearedS^aiex&tzfasBiBir 
the/President of OGDEN AVIATION SERVICE COMPANY OF NEW JERSEY. INC.. who I 
am satisfied is the person who has signed the within instrument; and. I having first made 
known to him the contents thereof, he did acknowledge that he signed, sealed with the 
corporate seal and delivered the same as such officer aforesaid and tha within instrument is 
the voiumaiy act and deed of such corporation made by virtue of ttie authority of its Board of 
Directors. 

STATE OF 

COUNTY OF 

On this 

)ss. 
) 

^ (notarial seal and ramp) 
RUSSEU. R. MALLON JR. 

Nourv PuDtIc, State ot New Vt»ri( 
" " ^ No. 4764276 ' 

OualHlKlinNwVWiCourrtv^ j ^ 
ODiMiiiMkM EvpiTM NBWMMr aa i a ^ 

day of , 1994. before me. the subscriber, a 
personally appeared the 

President of , who I am satisfied is the person who has signed the within instrument; 
and, I having first made known to him the contents thereof, 
he did acknowledge that he signed, sealed with the corporate seal and delivered 
the same as such officer aforesaid and the within instrument is the voluntary 
act and deed of such corporation made by virtue of the authority of its Board 
of Directors. 

(notarial seal and stamp) 



CONTR.aLCT OF GUARANTY 

WJOW ALL MEN BY THESE PRESENTS: 

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
[hereinafter referred to as the "Port Authorit/") is about to 
enter into the foregoing attached Supplemental Agreement Mo. 3 4 
(hereinafter referred to as the "Supplemental Agreement") to a 
certain Agreement bearing Port Authority designation AW-652 
(which Agreement as heretofore amended and as further amended by 
the aforesaid Supplemental Agreement is hereinafter referred to 
as the -Agreement") with OGDEN AVIATION SERVICE COMPANY OF NKW 
JERSEY, INC. formerly named Ogden Allied Aviation Service Company 
of New Jersey, Inc. (hereinafter and in che Agreemenc referred to 
as the "Operator") which Agreement covers services to be 
performed by the Operator including the operation, maintenance 
and repair of facilities for the receipt, storage and 
distribution of aviacion fuel at Newark International Airport-

WHEREAS, the Agreement imposes certain terms and 
conditions upon the Operator including the obligation of the 
Operator to procure and maintain with the Port Authority the 
Guaranty of Ogden Corporation guaranteeing to the Port Authority 
the performance by the Operator of all of the terms and 
conditions imposed upon the Operator by the Agreement; and 

WHEREAS, OGDEN CORPORATION (hereinafcer referred to as 
"the Guarantor") a corporation of the State of Delaware having 
its principal place of business at Two Pennsylvania Plaza, New 
York, New York 10121, is the absolute and unconditional owner of 
all of the issued and outstanding voting shares of the capital 
stock of Ogden Services Corporation, (formerly named Ogden Allied 
Services Corporation) a corporation of the State of Delaware 
having its principal place of business at TVo Pennsylvania Plaza, 
New YorV, New York 10121; and 

WHEREAS* said Ogden Services Corporation is the 
absolute and unconditional owner of all the issued and 
out:standing voting shares of the capital stock of Ogden 
Maintenance Corporation (formerly named (Dgden Allied Maintenance 
Corporation), a corporation of the State of New York; and 

WHEREAS, said Ogden Maintenance Corporation (formerly 
named Ogden Allied Maintenance Corporation) is the absolute and 
unconditional owner of all the issued and outstanding voting 
shares of the capital stock of the Operator which was organized 
by and through the efforts of said Ogden Maintenance Corporation 
and acquired by the Guarantor; and 



WHEREAS, this Guaranty is made in connection with and 
incidental to the exercise by the Guarantor of its corporate 
rignts, powers, privileges and franchises, and in fulfillment of 
its corporate purposes and objects; and 

WHEREAS, in order to induce the Port Auchority to 2r,ter 
into and execute the Supplemental Agreemenc, the Guarantor h^h 
o t t e r e d to absolutely and unconditionally guarantee che 
performance, fulfillment and observance by the Operacor of all oc 
che terms, provisions, covenants and conditions of the Agreement 
on the pare of the Operacor to be performed, fulfilled and 
observed; and 

WHEREAS, the execution of the Supplemental Agreement b̂^ 
the Port Auchority will inure to che benefit of and enhance, 
promote and develop the business of the Guarantor; 

NOW, THEREFORE, for and in consideration of and as an 
inducement to the Port Authority to enter into and execute the 
Supplemental Agreement with the Operator, the Guarantor does 
hereby covenant and agree with the Porc Auchoricy as follows: 

1. The Guarantor hereby absolutely and 
unconditionally guarantees, promises and agrees chat che Operator 
will duly, punctually and faithfully perform, fulfill and observe 
each and every cerm, provision, covenanc and condition of the 
Agreemenc on che part of the Operacor co be performed, fulfilled 
and observed, 

2. The GuaranCor hereby waives and dispenses with a i l 
notice of non-payment, non-observance, non-performance, or non
fulfillment or proof of notice or demand to charge the Guarantor 
therefor and agrees that the validity of this Guaranty and the 
obligations of the Guarantor hereunder shall in no way be 
terminated, affected or impaired by reason of any failure of the 
Port Authority to insist upon strict performance by the Operator 
under che Agreement or hy the assertion by the Port Authority 
against the Operator of any of the rights or remedies reserved i: -
the Port Authority under the provisions of the Agreement, or by 
the institution, prosecution, withdrawal, discontinuance or 
settlement of any judicial or ocher proceedings brought by che 
Port Authority against the Operator. 

3. The liabilicy of the Guarantor hereunder shall in 
no way be affected by: 

. J -



(a) The release or discharge of the Operator in 
any creditor's, receivership, bankruptcy or ocher similar 
proceedings. 

lb) The impairment, limitation or modification ot 
the liability of the Operator or its estate in bankruptcy, or of 
any remedy for che enforcement of the Operator's said liability 
under che Agreement, resulting from the operation of any present 
or future provision of che flankrupccy Code or any ocher scacute 
or from the decision of any court having jurisdiction over the 
Operator or its estate. 

(c) The rejeccion or disaffirmance of che 
Operacor in any creditors', receivership, bankruptcy or ocher 
similar proceedings. 

Operator 
(d> Any disability or any defense of the 

4. This Contract of Guarancy shall remain and 
continue in full force and effect as co any' and every renewal, 
modification or extension of the Agreemenc whether in accordance 
with the cerms of the Agreemenc. or by a separate ox additional 
document, and notwithstanding any such renewal, modificacion or 
extension, whether or not the Guarantor has specifically 
consented to such renewal, modification .or extension. The 
liability of the Guarantor hereunder shall in no way be affected 
by the failure of the Port Authority to obtain the Guarantor's 
consent to any such renewal, modification or extension, 
notwithstanding that the Porc Authority may have previously 
obtained such consent with respect to a prior renewal, 
modification or extension. 

5. Acceptance of this Contract of Guarancy and 
reliance thereon by the Port Authoricy shall be evidenced by the 
execution of che Supplemental Agreement by the Porc Authoricy 
without any further act or notice. If, for any reason, any part 
of the obligations of the Guarancor hereunder shall be held 
invalid or unenforceable, che balance of such obligations shall 
nevertheless remain in full force and effect. Failure 
physically to attach a copy of che Agreement or of che 
Supplemental Agreement to this Contract of Guaranty shall not 
void, alter or affect this Contract of Guaranty, or alter or 
amend the obligations of the Guarantor hereunder. 

6. Effective as of the 1st day of May, 1994 this 
Guaranty shall be deemed to supersede and replace the Guaranty 

-5-



given by Ogden Corporation to zhe Port Authority under the dote 
of November 8, 1988 and guaranteeing the obligations of the 
Operator under the Agreement, provided, however, the execution 
and delivery of this Guaranty by che Guarantor shall not operate 
to relieve the said Ogden Corporation from any obligation it may 
have under the Guaranty dated November 8, 1988 for any breaches, 
violations or omissions o t the Operator occurring prior to May 1, 
1994. The Guarantor expressly acknowledges that the said 
Guaranty of said Ogden Corporacion remained and continued in full 
force and effect during any and all extensions of the Agreement 
trade prior to May 1, 1994. 

This Guaranty shall inure to the benefit of the Porc 
Authoricy, its successors and assigns, and shall be binding upon 
che Guarantor, its successors and assigns. 

IN WITNESS WHEREOF, the Guarantor has executed and 
delivered to the Port Authority this Guaranty the^^i: day of 
< f o L u ^ 1994. 

ATTEST: 

-4-



STATE OF NEW YORK ) 

COUNTY OF MEW YORK ) 
ss 

On the Q l ^ day of-̂ Ju-ly 1994, before me personally came 
Pob*?^ ~ D \ ( r i ^ • ̂ o ^ ^ known who being by me duly sworn, 

did dispose and say that he resides in /̂ (̂ /̂vK'̂ sŜ ^ 
that he is the l//C C President of Ogden 

Corporation, the corporation described in and which executed the 
foregoing instrument of Guaranty; chat he well knows the seal of 
said corporation; that the seal affixed Co said instrument is 
such corporate seal; that it was so affixed by the order of the 
Board of Directors of said Corporation; and thac he signed his 
named thereto by like order. 

UNDASEUFERt 
N0IAAY PUBUC. Siata of N0w>Mt 

No. 31 -4972766 
Qualtfleci in N«w Vw k County 

Commiuion Exairea October 1,1994 
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OGDEN CORPORATION 

CERTIFICATE OFASECRETARY 

I, "J./. £ l ^ F j K / 3 e K ^ /f>S/:>T/^f^X s e c r e t a r y of OGDEN 
CORPORATION, a corporation of the State of Delaware, do hereby 
certify as follows: 

1. Ogden Corporatior. is the unconditional and 
absolute owner of all the issued and outstanding shares of the 
capital stock of Ogden services Corporation,(formerly named Ogden 
Allied Services Corporation), a corporacion of che SCate of 
Delaware; 

2. Ogden Services Corporation is the absolute and 
unconditional owner of all che issued and ouCscanding vocing 
shares of the capital stock of Ogden Maintenance Corporation 
(formerly named Ogden Allied Maincenance Corporacion), a 
corporacion of che State of New York. 

3. Ogden Maintenance Corporation (formerly called 
Ogden Allied Maintenance Corporacion) is the uncondicional and 
absolute owner of all of the issued and outstanding voting shares 
of the capital stock of Ogden Aviation Service Company of New 
Jersey, Inc. (formerly named Ogden Allied Aviation Service 
Company of New Jersey, Inc.), a corporation of the State of New 
Jersey. 

4. That the following is a full, true and correct copy 
of Resolutions duly adopted by an unanimous vote of aj.1 of the 
Directors of Ogden Corporation present at a meeting of the Board 
of Directors held on thejĵ '̂ 'day o t m ^ ^ h t f ^ , 19?^, duly called and 
held in accordance with law and the charter and by-laws of Ogden 
Corporation at which all members of che Board of Directors were 
present, and that the said Resolutions have not been altered or 
repealed, and are now in full force and effect. 

•RESOLVED, that in order to induce the Port 
Authoricy of New York and New Jersey to enter and 
executed the foregoing atcached Supplemencal Agreemenc 
Mo, 14 with Ogden Aviation Service Company of New 
Jersey, Inc. (formerly named Ogden Allied Aviation 
Corr̂ any of New Jersey, Inc.) covering amendments to 
certain terms and conditions of the Agreement, as 
defined in the attached Guaranty, as well as the 
extension of the effective period of the said Agreemenc, 
this Corporation shall at all times during the effective 
period of the said Agreement, as extended and amended by 
said Suppleitiental Agreement No. 14 and as the same may 



be further excended, supplemented or amended, guarantee 
the obligations of said Ogden Aviation Service Company 
of New Jersey* inc. and the full, punctual and faithful 
performance of all of the cerms, provisions, covenants 
and conditions co be performed, fulfilled and observed 
by said Ogden Aviacion Service Company of New Jersey, 
Inc. under the said Agreement; and be it further 

RESOLVED, that in the judgment of the Board ot 
Directors, this action will effectuate the purposes and 
objectives of this Corporation, and will inure to its 
benefic and promote, enhance and develop the business 
and assets of this Corporation and will generally 
promote its best incerescs; be iC furcher 

RESOLVED. Chat che President or any Vice-President 
of this corporation be and each of chem is hereby 
auchorized and directed to make, execute and deliver to 
the Port Auchoricy on behalf of and in che name of chis 
Corporacion, a written Guaranty, guaranteeing che 
aforesaid obligations of said (^den Aviacion Service 
Company of New Jersey, Inc. as sec Corch above; and be 
it further 

RESOLVED, that the officers of this Corporation and 
each of them are hereby authorized and directed to take 
such steps, execute such documents and perform such 
other acts and things on behalf of this Corporation as 
may be necessary or convenient for the purpose of 
effecting such Guaranty." 

5. That the purpose of this certificate is to induce 
the port Auchority of New York and New Jersey to enter into the 
Supplemental Agreemenc No. 14 to the Agreement with Ogden 
Aviation Service Company of New Jersey, Inc. as defined in che 
atcached Guaranty, with che incenc that the Port Authority of New 
York and New Jersey, its Commissioners, officers, agents and 
representatives, shall rely on the truth of the matters concained 
herein-

IN WITNESS WHEREOF, I have signed my name and affixed 
Che corporate seal hereco, this ^-i ̂  day of ^XoJ2^ 
1994. ^ ^^^q^ 

/f55/i/^+Secret^ Mf^Jej^^>ORPORATION 
^^AL) 
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY EXECUTED 

BY AN EXECUTIVE OFFICER THEREOF AND 
DELIVERED TO THE OPERATOR BY AN AUTHORIZED 

REPRESENTATIVE OF THE PORT AUTHORITY 

] AVIATION DEPT. 

iFILECOPY 
Port Authority Agreement No. AN-652 
Newark International Airpon 
Supplement No. 15 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of the 1st day of July 1996 by and between THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the 
Port Authority") and OGDEN AVUTION SERVICE COMPANY OF KEW JERSEY. INC. 
( formerly named Ogden Allied Aviation Service Company of New Jersey, Inc. and formerly 
named Allied Aviation Service Company of New Jersey, Inc. and hereinafter referred to as "the 
Operator"), a corporation organized and existing under the laws of the State of New Jersey, 

WITNESSETH, That: 

WHEREAS, by an Information for Bidders, a Proposal and an Addendum No, 
I thereto dated March 15, 1973 the offer for which was submitted by the Operator under date 
of March 23. 1973, and accepted by the Port Authority under date of May 1, 1973, (all of the 
foregoing, together with the Supplemental Agreements thereto made as of May 1, 1976, May 
I, 1979, August 3, 1981, May 1, 1982, August I, 1982, December 27, 1983, November 1, 
1984, May i, 1985, November \, 1985, May 1, 1988, October 31, 1988, May i, 1991 . 
October 31, 1991 and April 30. 1994 being hereinafter collectively called "the Agreement"), 
the Operator agreed among other things to be responsible for the maintenance, operation and 
caretaking of the Underground Aviation Fuel System (as defined in the Agreement) at Newark 
International Airport (hereinafter called the "Airport**); and 

WHEREAS, the Port Authority and the Operator desire to amend the Agreement 
in certain respects, 

NOW, THEREFORE, the Port Authority and the Operator hereby agree, 
effective as of July 1, 1996, as follows: 

I. There shall be added to the Agreement a new Article XXXTV reading as 
follows: 

"Article XXXTV. The Emergencv Generatnr Wnrk 

(a) (I) It is hereby recognized that an emergency generator is needed al the 
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aviation fliel System at the Airport to ensure continued distribution of aviation fuel in the event 
of electrical power interruption and that Ihe Port Authority and Operator wish to set forth the 
terms and conditions governing the Operator's purchase and Installation of such an emergency 
generator and covering the payment for the costs thereof. Accordingly, it is hereby agreed: 

(2) The term 'Emergency Generator Work* shall consist of all work 
necessary or appropriate for the purchase and installation in the Airport*s aviation fuel storage 
facilities, at such location(s) as approved by the Port Authority, of one new 1750 K.W 
emergency generator sufficient to ensure conlinued distribution of aviation fuel at the Airpon 
through the System (as defined in the Agreement) in the event of electrical power interruption 
and including all necessary wiring, indication panels, and switch board modifications, and also 
including all final testing and approvals (said emergency generator being herein referred to as 
'the Emergency Generator*). 

(b) The Operator shall perform the Emergency Generator Work at its sole 
cost and expense in accordance with the AlteraCion Application(s) as approved by the Port 
Authority. 

(c) The Emergency Generator Work shall be done by the Operator strictly 
in accordance with the following further terms and conditions; 

(1) The Operator hereby assumes, and shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, agents and employees, against the following 
distinct and several risks, whether they arise from acts or omissions of the Operator, of any 
contractors of the Operator, of the Port Authority, or of third persons, or from acts of God or 
of the public enemy, or otherwise, excepting only risks which result solely from affirmative 
wilful acts done by the Port Authority subsequent to the commencement of the Emergency 
Generator Work: 

(i) The risk of loss or damage to all such Emergency Generator Work 
prior to the completion thereof and the risk of loss or damage of any 
property of the Port Authority arising out or in connection with the 
performance of the Emergency Generator Work. In the event of such 
loss or damage, the Operator shall forthwith repair, replace and make 
good the Emergency Generator Work and the property of the Port 
Authority without cost or expense to the Port Authority; 

(ii) The risk of death, injury or damage, direct or consequential, to the 
Port Authority, its Commissioners, officers, agents and employees, and 
to its or their property, arising out of or in connection with the 
performance of the Emergency Generator Work. The Operator shall 
indemnify the Port Authority, its Commissioners, officers, agents and 
employees for all such injuries and damages, and for all loss suffered by 
reason thereof; 
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(ifi) Tlie risk of all claims and demands, just or unjust, by third persons 
(including employees, officers and agents of the Port Authority ) against 
tbe Port Authority, its Commissioners, officers, agents and employees 
arising or alleged to arise out of the performance of the Emergency 
Generator Work. The Operator shall indemnify the Port Authority^ its 
Commissioners, officers, agents and employees against and from all such 
claims and demands, and for all loss and expenses incurred by it and by 
them in the defense, settlement or satisfaction thereof, including without 
limitation thereto, claims and demands for death, for personal injury or 
for property damage, direct or consequential, If so directed, the Operator 
shall at its own expense defend any suit based upon any such claim or 
demand (even if such suit, claim or demand is groundless, false or 
fraudulent)̂  and in handling such il shall not, without obtaining express 
advance permission from the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal, 
the immunity of the Port Authority, its Commissioners, officers, agents 
or employees, the goverrunental nature of the Port Authority or the 
provision of any statutes respecting suits against the Port Authority. 

(2) The Operator shall submit to the Port Authority for its approval an Alterarion 
Application or Applications, in the form supplied by the Port Authority and containing such 
terms and conditions as the Port Authority may include, setting forth fn detail and by 
appropriate plans and specifications the Emergency Generator Work proposed by the Operator, 
and the manner of and time periods for perfonrning the same. It is recognized that the Operator 
has prior to the execution of Supplemental Agreement No. 15 to the Agreement submitted to 
the Port Authority for Port Authority approval Alteration Application No. N-2470 with respect 
10 the Emergency Generator Work. The Operator shall comply with all the terms and 
provisions of the approved Alteration Application(s). In the event of any inconsistency 
between the terms of any Alteration Application and the terms of this Agreement̂  lhe terms 
of this Agreement shall prevail and control. The Operator shall also comply with all applicable 
goverrunental laws, ordinances, orders, enactments, resolutions, rules and directives. The data 
to be supplied by the Operator shall describe in detail the Emergency Generator Work. The 
Operator shall be responsible at its sole cost and expense for retaining all architectural, 
engineering and other technical consultants and services as may be directed by the Port 
Authority and for developing, completing and submitting detailed plans and specifications for 
the Operator's Emergency Generator Work. The plans and specifications to be submitted by 
the Operator to the Port Authority shall bear the seal of a qualified architect or professional 
engineer and shall be in sufficient detail for a contractor to perform the work. The Operator 
shall not engage any contractor or pemiit the use of any subcontractor unless and until each 
such contractor or subcontractor has been approved by the Port Authority and the Operator 
upon request will furnish the Port Authority with a copy of each of its proposed contracts with 
its contractors. The Operator shall include in any such contract or subcontract such provisions 
as required by this Agreement and also such other provisions as the Port Authority may 
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require. The Operator shall file with the Port Authority a copy of its contracts and subcontracts 
covering the Emergency Generator Work or any portion thereof The Operator or its 
contractors and subcontractors shall obtain and maintain in force such insurance coverages and 
performance bonds in such amounts as the Port Authority may specify. All of the Emergency 
Generator Work hereunder shall be done in accordance with the said Alteration Application(s) 
and fmal plans and specifications approved by the Port Authority, shall be subject to inspection 
by che Port Authority during the progress of the said work and after the completion thereof and 
the Operator shall redo or replace at its own expense any of said work not done in accordance 
therewith. Upon approval of such plans and specifications by the Port Authority, the Operator 
shall proceed diligently at is sole cost and expense to perform the Emergency Generator Work. 

(3) All Emergency Generator Work, including workmanship and materials, shall 
be of first class quality. The Operator shall comolete the Emergency Generator Work no late-f 
than April 30, ] 9 9 7 r - / g t ^ 30 / f f P , / f e ^ ^ ^ 

(4) Upon completion of the Emergency Generator Work the Operator shall 
supply the Port Authority with as-built plans and drawings in fonn and number requested by 
(he Port Authority. Notwithstanding the submission by the Operator to the Port Authority of 
the contracts to be entered into by the Operator or the incorporation therein of Port Authority 
requirements or reconunendations, and notwithstanding any rights the Port Authority may have 
reserved to itself hereunder, the Port Authority shall have no liabilities or obligations of any 
kind to the Operator oi; to any contractors engaged by the Operator or to others in connection 
with any proposed or actual contracts entered into by the Operator for the Emergency 
Generator Work or for any other matter in connection therewith and the Operator hereby 
releases and discharges the Port Authority, its Commissioners, officers, representatives and 
employees of and fixim any and all liabiUty, claim for damages or losses of any kind, whether 
legal or equitable, or from any action or cause of action arising or alleged to arise out of the 
performance of any of the Emergency Generator Work by the Operator or pursuant to the 
contracts between the Operator and its contractors. 

(5) The Operator shall pay alt claims lawfully made against it by its 
contractors, subcontractors, materialmen and workmen, and all claims lawfully made against 
it by other third persons arising out of or in connection with or because of the performance of 
the Emergency Generator Work; and shall cause its contractors and subcontractors to pay all 
such claims lawfully made against them. The Operator shall indemnify fhe Port Authority 
against all claims, damages or losses that may arise or result therefrom, including interest 
thereon, and costs and expenses including attorneys' fees and penalties or fmes. Nothing 
herein contained shall be deemed to constitute consent to the creation of any lien or claim 
against the fuel storage facilities, the System or the Airport, or any portion thereof nor to create 
any rights in said third persons against the Port Authority. 

(6) The Operator in its own name as insured and including the Port Authority 
as an additional insured shall procure and maintain Comprehensive General Liability 
insurance, including but not limited to premises operations, products-completed operations. 
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explosion, collapse and underground property damages, personal injury and independent 
contractors, with a broad form of property damage endorsement, with a conn^actual liability 
endorsement covering the obligations assumed by the Operator pursuant to subparagraph (1) 
of this paragraph (c), and Comprehensive Automobile Liability insurance covering owned, 
non-owned and hired vehicles, which policies of insurance shall be in addition to all policies 
of insurance otherwise required by the Agreement or the Operator may provide such insurance 
by requiring each contractor engaged by it for the Emergency Generator Work to procure and 
maintain such insurance including such contractual liability endorsement, said insurance, 
whether procured by the Operator or by the contractor engaged by it as aforesaid, not to 
contain any care, custody or control exclusions, and not to contain any exclusion for bodily 
injury to or sickness, disease or death of any employee of the Operator or of any of its 
contractors which would conflict with or in any way impair coverage under the contractual 
liability endorsement. The said policy or policies of insurance shall also provide or contain an 
endorsement providing that the protections afforded the Operator thereunder with respect to 
any claims or actions against the Operator by a third person shall pertain and apply with like 
effect with respect to any claim or action against the Operator by the Port Authority, but such 
endorsement shall not limit, vary or affect the protections afforded the Port Authority 
(hereunder as an additional assured. The said Comprehensive General Liability insurance 
policy shall have a limit of not less than $10,000,000 combined single limit per occurrence for 
bodily injury and property damage liability, and said Comprehensive Automobile Liability 
policy shall have a limit of not less than $25,000,000 combined single limit per accident for 
bodily injury and property damage liability. 

(7) As to the insurance required herein, a certified copy of each of the 
policies or a certificate or certificates evidencing the existence Ihereof, or binders, shall be 
delivered to the Port Authority. In the event any binder is delivered, it shall be replaced within 
thirty (30) days by a cerrified copy Of the policy or a certificate. Each such copy or certificate 
shall contain a valid provision or endorsement that the policy may not be cancelled, terminated, 
changed or modified without giving fifteen (15) days' written advance notice thereof to the Port 
Authority. Each such copy or certificate shall contain an additional endorsement providing that 
the insurance carrier shall not, without obtaining express advance permission from the General 
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the 
tribunal, the immunity of the Port Authority, its Commissioners, officers, agents or employees, 
the governmental nature of the Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. Any renewal policy, if required, shall be delivered to the Port 
Authority at least fifteen (15) days prior to the Completion Date as defuied in subparagraph 
(10) below. The aforesaid insurance shall be written by a company or companies approved by 
the Port Authority, the Port Authority agreeing not to withhold its approval unreasonably. If 
at any (ime any of the insurance policies shall be or become unsatisfactory to the Pon 
Authority as to the form or substance or if any of the carriers issuing such policies shall be or 
become unsatisfactory to the Port Authority, the Operator shall promptly obtain a new and 
satisfactory policy in replacement, the Port Authority covenanting and agreeing not to act 
unreasonably hereunder. If the Port Authority at anytime so requests, a certified copy of each 
of the policies shall be delivered to the Port Authority. 
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(8) The Operator shall be solely responsible for the plans and specifications used 
by it, and for the adequacy or sufficiency of such plans, specifications and all the 
improvements, alterations, installations and decorations depicted thereon or covered thereby, 
regardless of the consent thereto or approval thereof by the Port Authority or the incorporation 
therein of any Port Authority requirements or recommendations. The Port Authority shall have 
no obligations or liabilities in connection with the performance of the improvements, 
alterations, decorations and installations constituting Ihe Emergency Generator Work. whether 
performed by the Operator or on its behalf, or the contracts for the performance thereof entered 
into by the Operator. Any warranties extended or available to the Operator in connection with 
the Emergency Generator Work shall be for the benefit of the Port Authority as well as the 
Operator. 

(9) Title to the Emergency Generator Work shall pass to the Port Authority 
as the same or any part thereof is erected upon or affixed to fuel storage facilities, the System, 
the land or to any existing structures. 

(10) When the Emergency Generator Work has been completed, the Operator 
shall deliver to the Port Authority a certificate to such effect signed by an authorized officer 
of the Operator and also signed by the Operator's licensed architect or engineer certifying that 
the Emergency Generator Work has been performed in accordance with the approved 
Alteration Application(s) and the approved plans and specifications, data and materials forming 
a part thereof and the provisions of this Agreement and in compliance with all applicable laws, 
ordinances and governmental rules, regulations, orders and directives. Thereafter the 
Emergency Generator Work will be inspected by the Port Authority and if the same has been 
completed as certified by the Operator and the Operator's licensed architect or engineer, as 
aforesaid, a certificate to such effect shall be delivered to the Operator by tbe Port Authority 
subject to the condition that all risks thereafter with respect to the Emergency Generator Work 
and any liability therefor for negligence or other reason shall be borne by the Operator. The 
dale specified in such certificate or the date of delivery of such certificate lo the Operator, 
whichever is later, shall constitute the 'Completion Date* for purposes of this Agreement. 

(d) As used herein the term 'the Cost of the Emergency Generator Work' shall mean 
Che sum of the following actually paid or incurred by the Operator to the extent that the 
inclusion of the same is permitted by generally accepted accounting principles consistently 
applied: 

(i) the Operator's payments lo independent conductors for work 
actually performed in connection with the Emergency Generator Work; 

(ii) the Operator's payments to independent contractors for equipment, 
supplies and materials actually fiimished in cormection with the 
Emergency Generator Work; 
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(iii) the Operator's payments for engineering services which for the 
purposes of this Agreement shall mean all amounts acmally paid and 
costs incurred for engineering, architecmral, professional and consulting 
services and supervision of construction for the Emergency Generator 
Work; provided, however, that payments under this item (iii) along with 
items (i), (ii) and (iv) hereof shall not exceed $769,500.00; 

(iv) the Operator's payments of premiums for performance bonds and for 
liability insurance, in effect during the period of construction only; 

(v) liquidated overhead in the amount often percent (10%) of the sum of 
the preceding items (i) through (iv) and (vi) in lieu of actual costs 
incurred by the Operator , but solely during the period of construction, 
for its adrninistration and overhead and fee in connection with the 
Emergency Generator Work; provided that said amount shall not exceed 
a maximum of $142,000; and 

(vi) a maximum of $38,000 with respect to all actual payments made 
under the preceding items (i) through (v) arising as a result of change orders to 
the original contraci(s) with the Operator*s contractors authorized by the Port 
Authority. 

The sum of the costs approved under items (v) and (vi) of this subparagraph shall not 
exceed 19% of the sum of the costs under items (i), (ii), (tii) and (iv); if in fact there is any 
such excess, such excess shall not be a part of the cost incurred by the Operator in the 
performance of Oie Emergency Generator Work for the purposes of this Article. No payment 
or payments on account of administrative or other overhead costs shall be included in the Cost 
of the Emergency Generator Work in excess of the amount set forth in item (v) above whether 
or not allocated to the Cost of the Emergency Generator Work by the Operator's own 
accounting practices. 

(e) The Port Authority shall reimburse the Operator for the Cost of the 
Emergency Generator Work, as. follows: 

(l) (i) The Operator shall periodically during the performance of the Emergency 
Generator Work deliver to the Port Authority certificates which shall be signed by a 
responsible fiscal officer of the Operator, sworn to before a notary public and which shall set 
forth a representation by the Operator that it will apply the reimbursement payment only to the 
Cost of the Emergency Generator Work and for no other purpose whatsoever and shall contain 
and have attached thereto all of the certifications and other documentation and items required 
to be attached thereto as described in this Article ('Certificate'). Each such Certificate shall 
contain the Operator*s certification as to each of the amounts, payments and expenses and costs 
contained therein and that the same constitute portions of the Cost of the Emergency Generator 
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Work in accordance with and as described and defmed in paragraph (d) above. Each such 
Certificate shall also have attached thereto reproduction copies or duplicate originals of the 
invoices of the independent contractors of the Operator and for such invoices an 
acknowledgment by the said independent contractors of the receipt by them of such amounts 
and payments; contain the Operator's certification that the work for which payment is requested 
has been accomplished and that the amounts requested have been paid; set forth the total 
cumulative payments made by the Operator as aforesaid from the commencement of che 
Emergency Generator Work to the date of the Certificate; contain a certification by the 
Operator that each portion of the Emergency Generator Work covered by said Certificate has 
been performed strictly in accordance with the terms of this Agreement and the Alteration 
Application(s); have attached thereto accurate, readable and complete copies of all change 
estimates, change orders, extra work authorizations, design change authorizations, purchase 
orders in connection with the Emergency Generator Work; have attached thereto true copies 
of any and all reports and schedules of any type submitted or kept, or required to be submitted 
or kept, by the Operator or any contractor, architect, engineer or other consultant of the 
Operator; and have attached thereto true copies of the items described in and required under 
paragraph (ii) and (iii) below. 

(ii) In addition to and without limiting any term or provision of this Agreement, 
it is hereby expressly agreed that the Port Authority shall have, and the Operator shall convey 
or cause to be conveyed to the Port Authority, full and imrestricted ownership (and free and 
clear of any and all security interests, liens, or other encumbrances) and all proprietary rights 
and interests in and to all documents produced for the design and construction of the 
Emergency Generator Work and each and every portion thereof, including without limitation 
drawings and specifications, work product, and the like, (including such which are or are to 
become the property of any 'Owner* named as such in such a contract or other 
agreements,)upon any payment made hereunder or otherwise therefore, or upon such earlier 
time or times as may be provided under the applicable contract(s)or other agreemem(s), by the 
Port Authority for any item of the Emergency Generator Work, or applicable portion thereof, 
and each contract, purchase order, consultant agreement, architectiu-al agreement, or any other 
type of agreement entered into by or on behalf of the Operator for the Emergency Generator 
Work or of any portion thereof shall reflect and or provide for the foregoing. It is further 
hereby expressly agreed that if the applicable contract or other agreement gives to the Operator 
any such rights of ownership that the same shall be deemed given to the Port Authority 
automatically without the requirement for any execution of any ftirther documentation. The 
Operator shall and hereby agrees, without limiting the foregoing, to execute and all documents 
which may be required by Uie Port Authority to transfer or evidence such ownership and 
proprietary rights of the Port Authority. 

(iii) Without limiiLng any of the foregoing provisions, the Operator hereby expressly 
represents and warrants to the Port Authority and the Operator shall require that the Operator's 
contractors also represent and warrant to the Port Authority that title to the Emergency 
Generator Work and the Emergency Work shall vest in the Port Authority as the same (or any 
component thereof, as to such component) is erected, constructed or installed at the fuel storage 



6 S 3 . 1 S C 

facilities; or upon payment by the Port Authority to the Operator of a reimbursement payment 
under this Article covering the same. The Operator further represents and warrants to the Port 
Authority and the Operator shall require the Operator's contractors to also represent and 
warrant to the Port Authority that title to the Emergency Generator Work and the Emergency 
Generator and each part and component thereof shall vest in the Port Authority as aforesaid 
free and clear of any lien, security interest or other encumbrance. Upon request of die Port 
Authority the Operator will execute a bill of sale or such other document of conveyance as the 
Port Authority may request to evidence title to the aforesaid items in the Port Authority 
(including a warranty of title to the Port Authority). Further, the Operator shall from time to 
time execute such other documentation as the Port Authority may require and prepare 
evidencing such title of the Port Authority, as herein provided. 

(iv) The Certificate shall also contain such further information and 
documentation with respect to the Cost of the Emergency Generator Work as the Port 
Authority from time to time may require. 

(2) Within thirty (30) days after the full execution of SupplameniaJ Agreement "No. 15 
to this Agreement by the parties hereto with respect to all such Certificates previously 
submitted by the Operator, and thereafter within thirty (30) days after the delivery of a duly 
submitted Certificate by the Operator, the Port Authority shall pay to the Operator the amounts 
paid by the Operator for the Cost of the Emergency Generator Work during the period covered 
by such Certificate, as certified in such Certificate (but only to the extent that such amounts 
or any pcwtion thereof have not theretofore been included in a prior Certificate) subject to the 
limitations stated io paragraph (f) below; provided, further, however, that the Port Authority 
shall retain from each such payment the amount often percent (10%) of such payment (the 
'reiainage'), with the release of such retainage to the Operator to be subject to subparagraph 
(4) below. 

It is understood thatattheelectionofthe Port Authority no payment will be made if 
the Port Authority's inspcciion or audit docs not substantiate the contents of any of said 
Certificates and until such matters have been resolved to the satisfaction of the Port Authority, 
but the Port Authority shall have no obligation to conduct any such inspection or audit at such 
lime. 

(3) The Operator shall set forth in its final Cenificate its fmal siatemem of the Cost of 
the Emergency Generator Work and shall mark such final certificate as 'Finar. After 
submitting said firial Certificate, the Operaror shall submit no further Certificate hereunder with 
respect to the Cost of the Emergency Generator Work. 

(4) Notwithstanding anything to lhe contrary above, neither the fmal reimbursement 
by the Port Authority to the Operator based on the Operator*s Final Certificate nor the 
retainage shall become due to the Operator unless and until the Operator has, to the satisfaction 
of the Port Authority, fully complied with all of the terms of this Article and alt other 
applicable terms of this Agreement; submitted to the Port Authority all certifications, 
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dociunentation and the like required under this Article; submitted such evidence of title to the 
Emergency Generator Work and the Emergency Generator to the Port Authority in accordance 
with the provisions of this Article, including without limitation any certifications, warranties, 
documentation, releases or waivers the Port Authority may require in connection therewith: 
and obtained the acceptance of the Port Authority of the Operator's completion of the 
Emergency Generator Work. No such final payment or release of the retainage by the Port 
Authority shall constitute any waiver of claims or release by the Port Authority against the 
Operator or any of its contractors, subcontractors, architects or others, nor any waiver of the 
Port Authority's rights of audit and inspection, nor any waiver of any other rights or remedies, 
legal or equitable, of the Port Authority. 

(0 The entire obligation of the Port Authority under this Agreement to 
reimburse the Operator for the Cost of the Emergency Generator Work shall be limited in 
amount to a total sum of Nine Hundred Fifty Thousand Dollars and No Cents ($950,000.00), 
provided, however, that such obligation shall be further limited in time to Emergency 
Generator Work covered by Certificates of the Operator in accordance with paragraph (e) 
above properly submitted by the Operator in accordance with and under said paragraph (e) on 
or prior to the Final Date as defined in said paragraph (e). 

(g) The Port Authority shall have the right by its agents, employees and 
representatives to audit and inspect during regular business hours after the submission of the 
fmal Certificate called for in paragraph (e) hereof, the books and records and other data of the 
Operator relating to the Cost of the Emergency Generator Work, as aforesaid; it being 
specifically understood that the Port Authority shall not be bound by any prior audit or 
inspection conducted by it. The Operator agrees to keep such books, records and other data 
within the Port of New York District, but the Operator shall not be required to maintain any 
such books, records and other data for more than five (5) years after it has delivered the final 
Certificate called for under paragraph (e) above." 

2. The fifth sentence of Article XXV-B of the Agreement, as previously amended, is 
hereby further amended to read as follows: 

* 'Meaningful participation* shall mean that at least seventeen percent (17%) of the 
total payments made by the Operator under the Agreement to its vendors (including but not 
limited to, purchase orders), suppliers, contractors and subcontractors are for the participation 
of Minority Business Enterprises and Women-owned Business Enterprises, of which not less 
than twelve percent (12%) thereof shall be for the participation of Minority Business 
Enterprises and not less than five percent (5%) shall be for the participation of Women-owned 
Business Enterprises." 

3. It is specifically understood and agreed that neither this Supplement nor anything 
contained herein shall or shall be deemed to limit, modify or affect in any way the rights of the 
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Port Authority to require the Operator to increase its employee complement of qualified 
employees In accordance with and pursuant to Articles V and XX of the Agreement. 

4. By executing this Supplemental Agreement, the Operator and each such person 
signing on behalf of the Operator certifies tliat the Operator and each parent and/or affiliate of 
the Operator has not (a) been indicted or convicted in any jurisdiction; (b) been suspended, 
debarred, found not responsible or otherwise disqualified from entering into contracts with any 
governmental agency or been denied a government contract for failure to meet prequalification 
standards; (c) had a contract terminated by any govennmental agency for breach of contract or 
for any cause related directly or indirectly to an indictment or conviction (d) changed its name 
and/or Employer Identification Number (taxpayer identification number) following its having 
been indicted, convicted, suspended, debarred, or otherwise disqualified, or had a contract 
terminated as more fully provided in (a), (b), and (c) above; (e) ever used a name, trade name 
or abbreviated name, or an Employer Identification different from those set forth in the 
Agreement or this Supplemental Agreement; (f) been denied a contract by any governmental 
agency for failure to provide the required security, including bid payment or performance 
bonds or any alternative security deemed acceptable by the agency letting the contract; (g) 
failed to file any required tax returns or failed to pay any applicable federal, state or local taxes; 
(h) had a lien imposed upon its property based on taxes owed and fines and penalties assessed 
by any agency of the federal, state or local goverTuncnt;(i) been, and is not currently, the 
subject of a criminal investigation by any federal, state or local prosecuting or Investigative 
agency and/or a civil anti-trust investigation by any federal, state or local prosecuting or 
investigate agency; (j) had any sanctions imposed as a result of a judicial or administrative 
proceeding with respect to any professional license held or with respect to any violation of a 
federal, state or local envirormiental law, rule or regulation; and (k) shared space, staff, or 
equipment with any business entity. 

The foregoing certifications as to (a) through (k) shall be deemed to have been made 
by the Operator as follows: since the Operator is a corporation, such certification shall be 
deemed to have been made not only with respect to the Operator itself, but also with respect 
to each director and officer, as well as, to the best of the certifier's knowledge and belief, each 
stockholder wilh an ownership interest in excess of 10%. Moreover, the foregoing certification 
shall be deemed to have been authorized by the Board of Directors of the Operator, and such 
authorization shall be deemed to include the signing and submission of this Supplemental 
Agreement and the inclusion therein of such certification as the act and deed of the corporation. 

The foregoing certifications shall be deemed to have been made by the Operator with 
full knowledge that it would become a part of the records of the Port Authority and that the 
Port Authority will rely on its truth and accuracy in entering into this Supplemental Agreement, 
The Operator is advised (hat knowingly providing a false certification pursuant hereto may be 
the basis for prosecution for offering a false instrument for filing (see e.g., New York Penal 
Law, Section 175.30 et seq.) the following terms shall mean: 

Affiliate - An entity in which the parent of the Operator owns more than fifty percent 
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of the voting stock, or an entity in which a group of principal ovmers which owns more than 
fifty percent of the Operator also owns more than fifty percent of the voting stock. 

Agency or Governmental Agency - Any federal, state, city or other local agency, 
including departments, offices, quasi-public authorities and corporations, boards of education 
and higher education, public development corporations, local development corporations and 
others. 

Fmplover Identification Number - The tax identification number assigned to fums by 
the Federal goverrunent for tax purposes. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting 
agency any inquiries concerning civil anti-trust investigations made by any federal, state or 
local governmental agency. Except for inquiries concerning civil antitrust investigations, the 
term does not include inquiries made by any civil government agency concerning the 
compliance with any regulation, the nature of which does not carry criminal penalties, nor does 
it include any background investigations for employment, or Federal, state, or local inquiries 
into tax returns. 

Officer - Any individual who serves as chief executive officer, chief-financial officer, 
or chief operating officer of the Operator by whatever titles known. 

Parent - An individual, partnership, a joint venture or corporaiion which owns more 
than 50% of the voting stock of the Operator. 

Space Sharing - Space shall be considered to be shared when any part of the floor space 
utilized by the submitting business at any of its sites is also utilized on a Regular or intermittent 
basis for any purpose by any other business or not-for-profit organization, and where there is 
no lease or sublease in effect between the submitting business and any other business or not-
for-profit organization that is sharing space with the submitting business. 

Staff Sharing - Staff shall be considered to be shared when any individual provides the 
services of an employee, whether paid or unpaid, to the Operator and also, on either a regular 
or irregular basis, provides the services of an employee, paid or unpaid, to one or more 
business(es) and/or not-for-profit organization(s), if such services are provided during any part 
of the same hours the individuals providing services to the Operator or if such services are 
provided on an alternating or interchangeable basis between the Operator and the other 
business(es) or not-for-profit organi2ations(s). "The services of an employee" should be 
understood to include services of any type or level, including managerial or supervisory. This 
type of sharing may include, but is not limited to, individuals who provide the following 
services: telephone answering, receptionist, delivery, custodial, and driving. 

Eq^ipment Sharing - Equipment should be considered to be shared whenever the 
Operator shares the ownership and/or the use of any equipment with any other business or 
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not-for-profit organization. Such equipment may include, but is not limited to, telephones or 
telephone systems, photocopiers, computers, motor vehicles and construction equipment. 
Equipment shall not be considered to be shared under the following two circumstances: when, 
although the equipment is owned by another business or not for-profit organization, the 
Operator has entered into a formal lease for use of the equipment and exercises exclusive use 
of the equipment; or when the Operator owns equipment that it has formally leased to another 
business or not-for-profit organization, and for the duration of such lease the Operator has 
relinquished all right to the use of such leased equipment. 

5. By executing this Supplemental Agreement, the Operator and each person signing 
on behalf of tfie Operator certifies that: (a) the Operator has not made any offers or agreements 
or given or agreed to give anything of value (see defmition of 'anything of value* appearing 
in the Paragraph 6 below) or taken any other action with respect to any Port Authority 
employee or former employee or immediate family member of cither which would constitute 
a breach of ediical standards under the Code of Ethics effective April 26, 1980 (a copy of 
which is available upon request), nor does the Operator have any knowledge of any act on the 
part of the Port Authority employee or former Port Authority employee relating either directly 
or indirectly to the Operator which constitutes a breach of the ethical standards set forth in said 
Code; and (b) no person or selling agency other than a bona fide employee or bona fide 
established commercial or selling agency maintained by the Operator for the purpose of 
securing business, has been employed or retained by the Operator to solicit or secure this 
Supplemental Agreement on the understanding that a commission, percentage, brokerage, 
contingent or other fee would be paid to such person or selling agency. 

The foregoing certifications as to "(a) and "(b)" shall be deemed to have been made by 
the Operator as follows: since the Operator is a corporation, such certification shall be deemed 
to have been made only with respect to the Operator itself, but also with respect to each parent, 
affdiate, director and officer of the Operator, as well as, to the best of the certifier's knowledge 
and belief, each stockholder of the Operator with an ownnership interest in excess of 10%. 
Moreover, the foregoing certification shall be deemed to have been authorized by the Board 
of Directors of the Operator, and such authorization shall be deemed to include the signing and 
submission of this Supplemental Agreement and the inclusion therein of such certifications as 
the act and deed of the corporation. 

The foregoing certifications shall be deemed to have been made by the Operator with 
full knowledge that it would become a part of the records of the Port Authority and that the 
Port Authority will reply on its truth and accuracy in entering into this Supplemental 
Agreement. In addition, the Operator is advised that knowingly providing a false certification 
pursuant hereto may be the basis for prosecution for offering a false instrument for filing (see 
e.g.. New York Penal Law, Section 175.30 et seq.) 

6. During the term of the Agreement, the Operator shall not offer, give or agree to give 
anything of value either to a Port Authority employee, agent, job shopper, consultant, 
construction manager or other person or fum representing the Port Authority, or to a member 
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of the immediate family (i.e., a spouse, child, parent, brother or sister) ofany of the foregoing, 
in connection with the perforraance of such employee, agent, job shopper, consultant, 
construction manager or other person or firm representing the Port Authority, of duties on 
behalf of the Port Authority, whether or not such duties are related to this Agreement or any 
other Port Authority contract or matter. Any such conduct shall be deemed a material breach 
of this Agreement. 

As used herein of value shall include but not be limited to any gift, gratuity, money, 
goods, equipment, services, meals, entertainment, lodging, transportation, discounts not 
available lo the general public, favors, loans or the cancellation thereof, preferential treatment 
or business opportunity. It shall also include an offer of employment or the use of confidential 
mfomiation described by the Code of Ethics dated as of March 17, 1980 (a copy of which is 
available upon request to the Office of the Secretary of the Port Authority); such term shall not 
include compensation contemplated by this Agreement or any other Port Authority contract. 
The contractor shall include the provisions of this clause in each subcontract entered into under 
this Agreement 

7. The Operator hereby understands and agrees that the execution by the Port 
Authority of this Supplemental Agreement and delivery to the Operator of a ftilly executed 
copy thereof shall not be or be deemed to be a waiver by the Port Authority ofany rights or 
private remedies reserved to the Port Authority under the Agreement or otherwise available 
under law to recover damages, including without limitation, treble damages, costs and 
attorneys fees, or to obtain other available relief or private remedy for damages sustained as 
a result of or arising out of collusive bidding practices, violations ofany of the antitrust laws 
of the United States or the States of New York or New Jersey, or otfier wrongftjl actions 
engaged in by the Operator or others. The Operator hereby agrees not to raise the execution 
of this Supplemental Agreement by the Port Authority and the delivety thereof to the Operator 
as a defense or as grounds for estoppel in any action for such damages, relief or private 
remedies. 

8. As hereby amended, all the terms, provisions, covenants and conditions of the 
Agreement shall be and continue in full force and effect. 

9. Neither the Commissioners of the Port Authority nor any of them nor any officer, 
agent or employee thereof, shall be charged personally by the Operator with any liability, or 
held liable to the Operator under any term or provision of this Supplemental Agreement, or 
because of its execution or attempted execution, or because ofany breach, or attempted or 
alleged breach thereof 

10. This Supplemental Agreement together with the Agreement to which it is 
supplementary constitute the entire agreement between the Port Authority and the Operator on 
the subject matter, and may not be changed, modified, discharged or extended except by an 
instrument in writing duly executed on behalf of both the Port Authority and the Operator. The 
Operator agrees that no representations or warranties shall be binding upon the Port Authority 
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unless expressed in writing in the Agreement or in this Supplemental Agreement. 

IN WITNESS WHEREOF, the Port Authority and the Operator have executed these 
presents as of the date first written above. 

ATTEST: 

Setrctaiy 

*' lit i . i i . i i I I 

THE PORT AUTHO 
AND NEW JERSEY 

OF NEW YORK 

(Title): 
6anr L Davis, Msmger 

(Seal) Compliance Division 
Aviation Department 

ATTEST; 

^ - ^ 

OGDEN CORPORATION, as Guarantor 
pursuant to its Contract of Guaranty 
hereby consents, accepts and agrees 
to the terms and conditions of the 
Agreement as amended and supplemented 
by this Suppjj^mental Agreement 

(Title) esident 
(Corporate Seal) 

OGDEN AVIATION SERVICE COMPAMY 
OFNEW;ERSEY,INC. 

B y : _ 

(Title): 

5W;ERSEY, INC. 

A=l£JLZ 7 
.President 

(Corporate Seal) 

/|Tr?isT' <.••, V , -, 

/ • V ' / : < • - ' • , h \ ' : 

'•• • ' • 1 5 ' - ' •• • V 

\\ W '-V / / 

\ / ^ 

APPROVED: 
FORM I 

^ 
TERMS 



CSL^6I273;. Ack.N.J.; Corp. & Corp-

STATE OF NEW YORK 

COUNTY Of NEW YORK 

) 
)S3. 

) 
-F 

On (be/7 ^ day o r ^ 6 > 1997, before me, (he subscriber, a noeary public ofNew 
York, personally appeared M f ^ ^ ^W- < the m^^^uur ^ S ^ ^C^ ofThe 
Port Authority of New York and New Jersey, who I am satisfied is the person who bos signed tbe 
witbin instrument; and, I baviog first made known to bim (he contents thereof, he did acknowledge 
that he signed, sealed with the corporate seal and delivered the same aa such ofGcer aforesaid and 
the witbin instrument is tbe volnotary act and deed of such corporation made by virtue of the ' ' 
authority of its Board of Commissioners. ^ 

(Mtarial seal and stamp) 

STATE OF MQ, M^ Y ^ ^ ^ 

COUNTVOF A ^ ^ Y ^ ^ A K 

) 
)ss. 
) 

KAREN E. EASTMAN 
Notary Public, State ol New viirk 

No. 47663U 
Qualified in Nr- '̂•̂f:̂  County 

Comml8£lon Exp>rM rub. 28,1999 

On tbe ^% day of Ku.(^u^. 1997. before mS^he subwriber, a M^^ f y ^ ^ / ^ h h C 
, peraonally appeared S A . l / ^ e A - / k s A / ^ / t h e i^cePres^dtat of OGDEN 

AVIATION SERVICE COlvfrANY OF NEW JEllSEY, INC., who I am satisfied is the 
person wbo baa signed tbe witbin iDttmment; and, I having firat made knowD to bim the contents 
thereof, he did acknowledge that he signed, sealed witb tbe corporate seal and delivered tbe same 
as such ofHcer aforesaid and tbe within lastrument is the volontary act and deed of such 
corporatloa made by virtue of the authority of its Board of Directora. 

r^tMjrsu^ 

STATE OF 

COUNTY OF 

) 
)ss. 
) 

c ^ ^ 

CVHHIASMMONS x 
mutrt Pubia Suto of/Ntw iM 

No. 0»^77aS5&. 
QiuUted tn Waitehette/ CooiAŷ  

CDCMnttibn Eiplres AprI 30. I d d J L 

On the tSl% day of ^v^v^f t 1997, before me, (besubscriber, a A ' a ' f > i A y '/^(^p/j C 
. peraonally appeared P / ) J / / ^ ^ ff-, / / i / s h y the ( ^ ^ President of ' ' 

OGDEN CORPORATION, who \ am satisfied b (be pera<io wbo bas signed tbe within instniment; 
and, I having firat made luiown to him the contents thereof, he did acknowledge that be signed, 
sealed witb the corporate seal and delivered tbe same as such ofDcer aforesaid and (he within 
instniment is the voluntary act and deed of such corporation made by virtue of (he authority of its 
Board of Directora. 

(i/otarial sealaip stamp) 

CVNnMBMHONS 
NMsry RMa 6l«U of Itow Vwh 

NObOaunsssfi 
Quftlfled In WntcfMiter Countŷ  

Camrmuion Cxpifoi APfti 30.199_!L 
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-- THIS SUPPLEMENT SHALL NOT BE BINDrNG UPON 
AVIATION DEPT [THE PORT AUTHORITY UNTIL DULY EXECUTED 

I 8 Y AN EXECUTIVE OFFICER THEREOF AND 
lELIVERED TO THE OPERATOR BY AN AUTHORIZED 

REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authorily Agreemenl No. AN-6S2 
Newark Intemaiional Airport 
Supplement No. 16 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of Ihc IsldayofMay 1997 by and between THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as "the Port 
Authority") and OGDEN AVIATION SERVICE COMPANY OF NEW JERSEY, FNC. 
(fftmierly named Ogden Allied Aviation .Service Company nf New .Ier.«ey, Inc. and fnimerly 
named Allied Aviation Service Company of New Jersey, Inc. and hereinafter referred to as "the 
Operator"), a corporation organized and existing under the laws of the State of New Jersey, 

WITNESSETH. That: 

WHEREAS, by an Information for Bidders, a Proposal and an Addendum No. 1 
thereto dated March 15, 1973 the offer for which wassubmined by the Operator under date of 
March 23s 1973, and accepted by lhe Port Authorily under daic of May I, 1973. (ail of lhe 
foregoing, togeiher with lhe Supplemental Agreements thereto made as of May 1, 1976, May !. 
l979,August3, 1981,May I, 1982, August I, 1982. December 27. 1983. November 1, 1984, 
May 1. 1985. November I, 1985, May 1, 1988, October 31, 1988, May 1. 1991 ,Oclober31. 
J 991, April 30, 1994 and July I. 1996 being hereinafter collectively called *'the Agreement'), ihe 
Operator agreed among other things to be responsible for the maintenance, operaiion and 
caretaking of the Underground Aviation Fuel System (as defined in the Agreemenl) at Newark 
International Airport (hereinafter called the "Airport"); and 

WHEREAS, the Port Authority and the Operator desire to extend the effective 
period of the Agreement and to amend the Agreement in certain respects, as hereinafter provided; 

NOW, THEREFORE, the Port Authority and the Operator hereby agree, effective 
as of May !. 1997. as follows: 



1. The effective period of ihe Agreement is hereby extended to and including April 
30. 2000. subject to earlier termination or revocation as provided therein. 

2. Subparagraph (3) of paragraph (d) of Article UI of the Agreement as heretofore 
amended is hereby ftjriher amended lo read as follows: 

"(3) Four perceni(4%)of the sum of items (l)and (2) above, up to a total of 
590,000 for Ihe period from May I, 1997 lo April 30,2000, but in no event to exceed a 
total of $30,000 in any fiscal contract year during said period; and". 

i Article XII of the Agreement as previously amended, is hereby further amended to 
read as follows: 

"Article XII. Method of Pavments to the Operator 

(A) Projected Costs: For purposes of this Agreement the Operator 
hassubmined to the Pon Authorily projeciionsof specified costs of operating and 
maintaining the System and of performing other obligations and services required 
hereunder; such projections for each fiscal contract year during the period May 1, 1997 
through April 30, 2000 are shown on the exhibit attached hereto, hereby made a part hereof 
and marked 'Exhibit Z:97A" and are hereinafter called 'the Projected Costs'; provided, 
however, that payments of Projected Costs and monthly Projected Costs under Paragraph 
(C) hereof shall not include the amount set forth in Exhibit Z;97A (or any other amounl) 
for Labor Contingency'. Such projections for each month of the fiscal contract year 
commencing May 1, 1997 and ending April 30. 1998 are also shown on Exhibit Z:97A 
(page 2) and said monthly breakdown of the Projected Costs are herein called the 'monthly 
Projected Costs'). It is expressly understood and agreed that the Projected Costs set forth 
in said Exhibit Z:97A for the fiscal contract year commencing May 1, 1998 and ending 
April 30, 1999 (herein referred lo as 'the 1998-99 contract year') and for the fiscal conUact 
year commencing May 1. 1999 and ending April 30, 2000 (herein refenred to as 'the 1999-
2000 contract year') shall be subject to ftmher review and adjusimcni by the Pon Authority 
as follows: 

(I) Annual Review and Adjustment: With respect to the 1998-99 
contract year, the Operator, on or before February 28, 1998 shall advise the Port Authority 
by v^xittcn notice signed by the President or a Vice-Presideni of the Operator whether the 
Operator desires that the Projected Costs set forth in Exhibit Z:97A Ibr the 1998-99 
contract year are to remain as stated in the said Exhibit for said contract year or whether the 
.same are lo be revised based on new projections by the Operator of the specified costs of 
operating and maintaining the System and of performing other obligations and services 
required hereunder for the said contract year; it being understood that there shall be no 
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increase in the Operator's fixed annual management fee, denominated as 'Margin" on 
Exhibit Z:97A. With respect to the 1999-2000 contract year, the Operator, on or before 
January 31, 1999, shall advise the Port Authority by written notice signed by lhe President 
era Vice-Presidenlofthe Operator whether the Operator desires that lhe Projected Costs 
sei forth in Exhibit Z:97A for the 1999-2000 contract year are lo remain as stated in the 
said Exhibit for said contract year or whether ihe same are to be revised based on new 
projections by the Operator of specified costs of operating and maimaining the System and 
of performing other obligations and services required hereunder for the said contract year; 
il being understood thai there shall be no increase in the Operator's fi.xed management fee. 
denominated as 'Margin* on Exhibit Z".97A. In the event the Operator desires lo revise ihe 
Projected Costs for Ihe 1998-99 contract year or (he 1999-2000 contract year, as the case 
may be, it shall submit with the said notice its proposed projections of costs for the 1998-
99 contract year or the 1999-2000 contract year, as the case may be. in the same form as 
Exhibit Z:97A and with the exact same types of specified costs but with the desired revised 
amounts. The Operator shall also include with each of lhe aforesaid notices a monthly 
breakdown of the Projected Costs for the respective fiscal contract year in ihe same form as 
Exhibit Z:97A (page 2) showing both the breakdown of said Projected Costs as the same 
are set forth in Exhibit Z:97A (page I) and also based on the proposed revisions (revised 
amounts only) thereto. 

After its receipt of the Operator's notice, the Pon Authority shall review the 
proposed projected costs for the 1998-99 contract year or the 1999-2000 contract year, as 
the case may be, whether based on those set forth in Exhibit Z:97A or on proposed 
revisions submitted wiih the Operator's notice. In the said review of said projected costs, 
the Port Authorily and the Operator agree to consult with each other in good faith, and, if 
appropriate, to meet to discuss possible adjustments to said proposed projected costs, The 
Operator shall have the right to present to (he Port Authority all appropriate materials in 
support of the Operator's proposed revisions, the Port Authority agreeing to give a full and 
fair review to all such revisions and supporting materials provided the same are timely 
submitted during Ihe period for Port Authority review as described herein. 

No later than sixty (60) days after ils receipt from the Operator of the aforesaid 
notice and after the Port Authority's aforesaid review has been completed, the Port 
Authority shall advise the Operator of lhe Port Authority's election: 

(i) to continue wilh the Projected Costs for the 1998-99 contract year, 
or the 1999-2000 contract year, as the case may be. as the same are set forth in 
Exhibit Z:97A; or 

(ii) to accept lhe proposed revisions as submitted by the Operalor with 
its aforesaid notice; or 

(iii) to adjust the proposed revisions as submined by the Operator with 
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its aforesaid notice; or 

(iv) to adjust the Projected Costs as the same are set forth in 
Exhibit Z;97A for the said conlraci year (whether or not the Operator has submitted 
proposed revisions to said Projected Costs wiih ils aforesaid notice). 

In the event the Port Authority elects to continue with the Projected Costs for the 
1998-99 contract year as the same are set forth in Exhibit Z:97A, Exhibit Z:97A shall 
continue in fijll force and ctTeci wiih respect to said contract year, and a copy of the 
appropriate monthly breakdown of Projected Costs submined by the Operator shall be 
attached to the Port Authority's notice and labeled as Exhibit Z:97A (page 3); and in such 
event the term 'monthly Projected Costs' shall be deemed to mean the said monthly 
breakdown of costs with respect to the 1998-99 contract year. In the event the Port 
Authority elects to continue with the Projected Costs for the 1999-2000 contraci year as the 
same are set fonh in Exhibii Z:97A. Exhibit Z:97A shall continue in full force and effect 
wilh respect lo said contract year, and a copy of the appropriate monthly breakdown of 
Projected Costs shall be attached to the Port Authority's notice and labeled as Exhibit 
Z:97A (page 4); and in such event the temi 'monthly Projected Costs' shall be deemed to 
mean the said monthly breakdown of costs with respect to the 1999-2000 contract year. 

With respect to the 1998-99 contract year, in the event the Port Authority elects to 
accept the said proposed revisions of the Operalor pursuant lo item (it) above, or elects lo 
make the adjustment pursuant to either item (iii) or item (iv) above, the new Projected 
Costs and the monthly breakdown thereof shall be attached to the Port Authority's notice to 
the Operalor in lhe form of a new Exhibit io be labeled Exhibit Z:98A containing the new 
amounts for the 1998-99 contract year and which ft-om and after May 1, 1998 shall be 
deemed to be substituted in lieu of Exhibit Z:97A attached hereto, but solely with respect 
lo said conuaci year. With respect to the 1999-2000 contract yfear, in lhe event the Port 
Authority elects to accept the said proposed revisions of the Operator pursuant to iiem (ii) 
above, or elects to make Ihe adjustment pursuant to either item (iii) or item (iv) above, the 
new Projected Costs and the monthly breakdown thereof shall be anached to the Port 
Auihority's notice to the Operator in lhe fonn of a new Exhibit to be labeled Exhibit Z:99A 
containing the new amounts for the 1999-2000 contract year and which from and after May 
I, 1999 shall be deemed to be substituted in lieu of Exhibit Z:97A attached hereto, but 
solely with respect to said contract year, 

h is understood and agreed ihat any revision to the Projected Costs as above 
provided shall not increase (he amount of the Operator's annual fixed fee (as defined in 
Paragraph (E) below). 

(2) It is understood and agreed that the Pon Authorily and the Operator 
in the above-provided review and adjustment procedure for determining the Projected 
Costs for the 1998-99 and 1999-2000 contract years shall consider (he forecasts of 
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estimated activities of the users of ihe System for each of the aforesaid contract years. 

(3) The lenTi 'Projected Costs' as used in this Agreement shall be deemed to 
include the monthly Projected Costs with respect lo the applicable fiscal conuact year. 
Wilh respect to the 1998-99 contract year and the 1999-2000 contract year, in the event fhe 
Port Authority elects items (ii). (iii), or (iv) of subparagraph (I) above, the terms 'Projected 
Costs' and 'monthly Projected Cosis' as used in this Agreement shall mean the projection of 
specified costs as shall be se( forth in the revised and relabelled Exhibit Z;97A anached lo 
the Port Authority's notice for the respective contract year as described above. 

(4) Copies of the notices described in subparagraph (I) above may also 
be sent by the Port Authorily to each of the Airline Lessees (as said teno is deliocd in 
Article XXV hereoO-

(B) (1) It is undensU)od and agreed thai there .shall be deemed included in 
the Projected Costs and in the Actual Costs as hereinafter defined, and in the payments to 
the Operator under Paragraph (C) (3) of (his Article XH the following: 

(i) The Operator's costs with respeci (o the ftie! expenses mentioned in 
paragraph (f) of Article III; 

(ii) The Operator's costs with respect to the other equipment mentioned in 
paragraph (1) of Article IX amortized over an appropriate period; 

(iii)The Operator's costs with respect to repair and maintenance of the 
Building as described in paragraph (e) of Article Vlll; 

(iv)InteTest at the rale of four percent (4%) per annum with respeci to the 
interim monthly amortization amount as set forth in .Article VHL it 
being recognized that said 4% interest is in excess of the six percent 

(6%) rate specified in Article VIII. 
(v) The Operator's costs of insurance with respect to the insurance 

requirements described in paragraph (g) of Article VHI. in 
paragraph (h) of Article IX, in paragraphs (b), (c) and (d) of Article 
XIII and in paragraph (g) of Article IX-A; 

(vi)The Operator's costs with respect to its obligations and services 
pursuant to Article XV; 

(vii)The Operator's costs with respect to all parts, equipment, materials, 
tools and supplies for the hydrant carts and the Operator's costs with 
respect to the ftjel expenses for said hydrant carts, as mentioned in 
paragraph (a) of Article III of the Agreement, as amended; n being 
expressly understood, however, that the inclusion of lhe said 
Operator's costs in the Projected Costs and in (he Actual Costs and in 
(he payments to the Operator based on the same shall have effect from 
May 1. 1997 and shall be of prospective effect solely, and. ftirther, 
that neither the said inclusion, nor anything contained in the 
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Agreement, as amended, shall or shall be deemed to alter. modii>, 
change, waive or prejudice in any way the rights of the Port Authority 
under the Agreement to disallow the inclusion of any of the said 
Operator's costs in the Projected Costs or the Actual Costs Ibr any 
period prior to May 1. 1997; and 

(viii)The Operator's costs with respeci to the operation, maintenance 
and repair of lhe SupplemcnUil Service Fleet or any fijeling truck. 
Conning a pari thereof, of any r\aiure whatsoever, including 
insurance, pursuant to Article IX-A hereof 

(2) It is specifically understood and agreed that the Projected Costs and 
the Actual Costs, as hereinafter defined, do not include and shall not be deemed (o 
include any costs with respect lo any of the following; 

(») The reimbursable items as defined in paragraph (a) of Article III; 
(ii) The reimbursable utilities as defined in paragiaph (a) of Article lU; 
(iii) The reimbursable services as defined in paragraph (c) of Article III; 
(iv) The reimbursable maintenance cost as defined in paragraph (d) of 

Article HI; 
(v) The interim monthly amortization amounts as defined in paragraph 

(Oof Article VIJl; 
(vj) The specialized equipment as defined in paragraph (k) of Article IX: 
(vii) Any of the obligations imposed on the Operator pursuant to 

paragraph (h) of .Article III, Article V!l, paragraph (c), (h) and (k) of 
Article Vin and Article XXI; 

(viii) The obligations ofihe Operator under Article XXXIII of this 
Agreement. 

The monthly payments of Projected Loots and Actual Costs, as hereinafter 
defmed, to be made by the Port Authority under Paragraph (C) (3) of this Article XII 
shall not include any of the foregoing items. Projected Costs and Actual Costs, as 
hereinafter defined, shall not include and shall not be deemed to include any other 
obligations of the Operator which are to be solely and fully borne by the Operator, 
including without limitation Ihe obligations of the Operator under paragraph (a) of Article 
XIII hereof 

(3) It is expressly understood and agreed that the Projected Costs and 
Actual Costs, as hereinafter defined, upon which the Port Authority's payments under 
this Paragraph (C) hereof are based, arc and shall be limited to those types of specified 
costs set forth in Exhibit Z:97 A attached hereto and that no payments of Projected Costs 
and Actual Costs shall be made to the Operator by the Port Authority for any type or 
types of costs other than those set forth in Exhibit Z:97A as herein provided, 
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(C) (1) Monthly statements: Not later than the 15lh day of 
May 1997 and not later than the 15lh day of each and every month thereafter during the 
effective period of this Agreement, including the month following the expiration or 
earlier termination ihereof. the Operator shall certify lo Ihe Port Authority by means of a 
sworn statement of a responsible fiscal officer of the Operator the following (in each case 
with all sufficient details, itemization, identification of the users of the System and 
corresponding gallonage): 

(a) The number of gallons of aviation ftjel delivered by the Operalor into 
the aircraft of all Airline Users other than Fixed Base Operator(s) during the 
preceding calendar month; 

(b) The number of gallons of aviation ftiel delivered by (he Operalor into 
the ftiel trucks of each Fixed Base Operator during the preceding calendar month; 

(c) The number of gallons of aviation ftiel received from each .Aviation 
i-'uel Supplier on behalf of each Fuel Storage Permittee during the preceding 
calendar month; 

(d) The number of gallons of aviation ftiel received from each Fuel 
Storage Permittee which is noi an Aviation Fuel Supplier during the preceding 
calendar month; 

(e) The number of gallons of aviation ftiel delivered by the Operator into 
the aircraft of each Airline Customer of each Aviation Fuel Supplier during (he 
preceding calendar month; 

(0 The number of gallons of aviation fuel delivered by the Operalor into 
the aircraft of each Fuel Storage Permittee during lhe preceding calendar month; 

(g) The number of gallons of aviation fiael received fi-om each Aviation 
Fuel Supplier on behalf of each of its customers who arc general aviation aircraft 
operators during the preceding calendar month; 

(h) The total number of gallons of aviation fttel received by the 
Operator into the ftiel storage facilities of the System during the preceding 
calendar month. 

The statement covering item (b) shall also be delivered to the Fixed Base 
Operator; the statements covering items (c) and (d) shall also be delivered to each Fuel 
Storage Perminee, and when such Permittee is a Supplier, the statement shall individually 
list each Fuel Storage Permittee and each Airline Customer for whom the receipt and/or 
delivery of the aviation ftiel has been made; the statement covering item (e) shall also be 
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supplied to each Airiine Customer as to deliveries to its aircraft; Uie statements covering 
item (0 shall also be delivered to each Fuel Storage Permittee. 

Each of the monihly statements of the Operator to he submitted to the Port 
Authority as described in this Paragraph (C) are herein sometimes referred lo as the 
'Operator's momhiy statement.' 

(2) Monthly sialements; Acttjal Costs/Monthly Comparison lo Projected 
Costs: 

The Operator's monthly statements (o be submitted by the Operator to the Port 
Authority hereunder shall also include a statement certified and sworn to by a responsible 
fiscal officer of the Operator scning forth the amounts of all of the actual costs of the 
vypes specified in lhe Operator's Projected Costs as shown in Exhibit 2-,97A actually 
incurred by the Operalor during the immediately preceding calendar month in the 
performance of the operations and services to be performed by the Operalor hereunder 
(the 'Actual Costs'). 

Each of the said Operator's monthly statements shall also list individually the 
Actual Costs with respeci to the items named in Exhibit Z:97A and shall indicate any 
variance between the Acmal Costs and the Projected Costs for the said immediately 
preceding calendar month. 

Each of the said Operator's monihly statements shall also set forth the monthly 
Projected Costs for the month in which the sUitement is submitted (hereinafter referred to 
as *the monihly Projected Costs for the current month') based on the said Exhibit Z:97A 
and, in the event said Exhibit is revised for the 1998-99 or 1999-2000 contract years in 
accordance with the provisions of Paragraph (A) above, based on the revised version or 
versions of the Exhibit Z:97A. 

The portion of each of Operator's monihly statement which sets forth the 
variance between individual Actual Costs and individual Projected Costs, as described 
shall also be sent by the Operator to each of the Airiine Lessees. 

(3) Monthly payments; 

The Port Authority, no later than ten (10) days immediately following its 
receipt of the Operator's monihly statement for the immediately preceding calendar 
month, shall pay to the Operator: 

(i) lhe monthly Projected Costs for Ihe current month; 
(ii) the current month's installment of the Operator's annual fixed fee, as 
hereinafter defined in Paragraph (E) below; 

8 
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(iii) Subject to and without limiting the provisions of paragraph (G) of this 
Article XII and the provisions of Article XXVIII hereof it is understood and 
agreed that in the event lhe Operator's Actual Costs for the calendar month 
immediately preceding the current month exceed the monthly Projected Costs for 
the said immediately preceding calendar month, as certified in the Operator's 
monthly stalement for the current month, the Port Authority's payment hereunder 
shall include an additional adjustment amount equal to the amount constituting 
the difference between said Actual Costs for the said month and said monthly 
Projected Costs; and that in the event lhe Actual Costs for the calendar month 
immediately preceding ihe current month were less than the monthly Projected 
Costs for said immediately preceding month, the Port Authority shall credit 
against ils payment obligations hereunder the fiill amount of said difference, with 
the said credit or credits for each such month to continue until the same are 
exhausted. 

It is specifically understood and agreed that (he amount set forth in Exhibit 
Z:97A (or any other amount) for 'Labor Contingency' shall not be included in Port 
Authority payments of Projected Costs and such amount Is to be payable by the Port 
Authorily only if and to lhe extent actually expended by the Operalor and includible in 
Actual Costs hereunder. 

(D) The Operator agrees; 

()) to maintain, in accordance with accounting practices acceptable to 
the Port Authorily, records and books of account recording all of its transactions 

hereunder, which records and books of account shall be kept at all times within the Port 
of New York District during the effective period of this Agreement and for seven (7) 
years after the expiration or earlier revocation or termination thereof (and if material lo 
litigation initialed within that time said records and books of account shall be preserved 
until the final determination of the controversy), and which records and books of account 
shall show (i) the basis and all supporting documents for each and every siatement 
required to be ftimishcd hereunder by the Operator; (ii) the costs of the Operator of 
conducting all of iis operations hereunder, (he revenues of whatever kind or natiu-e from 
such operations, the method of amortizing and depreciating costs of whatever kind or 
nanire and the resulting profit (or loss) to the Operator from the operations hereunder: 
(iii) all of the actual costs; (iv) the basis and all supporting documents for each and ever>' 
statement and certification submitted by the Operator under the Costs Savings Incentive 
Program as described in Paragraph (F) below; (v) such other information as the Port 
Authority may from time to lime reqiiesl; (vi) and date and nature of each item of sen'ice, 
repair and maintenance provided by the Operator with respect to the System, including 
without limitation the hydrant carts, and the fiiel trucks comprising the Service Fleet 
pursuant to Article IX of this Agreement, and the ftieling trucks supplied by the Port 
Authority pursuant to Article IX-A of this Agreement, and the Building pursuant to 
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Article VIII hereof; 

(2) to permit during ordinary business hours the examination and audit 
by the officers, employees and representatives of the Port Authority of the aforesaid 
records and books of account required to be maintained by the Operator; 

(3) to permit (he inspection by the officers, employees and 
representatives of the Port Authority ofany equipment used by the Operator, including 
without limitation thereto, any metering or measuring devices; 

(4) 10 install and use such measuring and metering devices, invoicing 
machines and other equipment or devices for recording quantities received and quantities 
delivered as may be appropriate to the business of the Operator and necessary or desirable 
to keep accurate records; 

(5) to ftimish to lhe Port Authority at such (ime as the Port Authority 
may from time to time and at any time request a swom statement of a responsible fiscal 
officer of the Operator setting forth in such detail as requested by (he Port Authority and 
covering the twelve-month period immediately preceding Ihe date of the request Ihc 
information required to be shown under subparagraph (I) of (his Paragraph (D) of this 
Article Xll; and 

(6) to permit a semi-annual review by the Port Authorily and 
representatives of the Airiine Fuel Committee ((as such Committee is defined in 
paragraph 405 of Article 4 of the Opera[or's fuel service agreements defined in Article II 
hereon of lhe Operator's Projected Costs and Actual Costs (without limiting any other 
term or provision of this Agreemenl). 

(E) The Operator's armual fixed fee; For each of the three fiscal contract years 
during the period commencing May 1, 1997 and expiring April 30, 2000 lhe Operator's 
annual management fee ('the Operator's annual fixed fee') shall be in lhe amount of Six 
Hundred Eighty Thousand Dollars and No Cents (5680,000.00). payable to (he Operator 
in monthly installments at ihe times set forth in Paragraph (C) (3) above. (The Operator's 
annual fixed fee is denominated as 'Margin' on Exhibit Z:97.A attached hereto.) 

(F) 'Costs Savings Incentive Program' ; 

(1) (a) (t is intended that the Operator will, during the period May I, 
1997 through April 30, 2000 of the term of this Agreement, use its best efforts to develop 
costs savings ideas for Ihe achievement of the reduction in Actual Costs (as defined in 
Paragraph (C) (2) above) of items of costs set forth in Exhibit Z:97A and that the 
Operator shall do so without limiting, diminishing, compromising or impairing its 
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operations, services, standards and duties, responsibiliues and obligations under this 
Agreemenl or the integrity, reliability or safety of the System (Costs Savings Idea'). 
Within sixty days after the end of the 1997-98 conlraci j'ear and wilhin sixty days after 
the end of the 1998-99 contract year and at lhe same time that Ihe Operator submits (he 
siatement required under Paragraph (H) hereof, the Operator shall submit lo the Port 
Authority the Operator's written proposal for the adoption of the Operator's Costs 
Savings Idea, which writing shall be signed by a responsible fiscal officer of lhe 
Operalor, and is herein refened to as lhe 'Operator's Cosis Savings Cenificaiion'. The 
Operator shall sei forth in the Operator's Costs Savings Certification the ftjil description 
of each such Costs Savings Idea and the Operator's certification and request lo the Port 
Authority for its consideration as lo the eligibility of such Costs Savings Idea for a Costs 
Savmgs Incentive Payment. Port Authority consideration of each such Costs Savings Idea 
will be made, in consultation with the Airiine Fuel Committee (as such Committee is 
defined in paragraph 405 of Article 4 of the Operator's ftjel sen'ice agreements defined in 
Article II hereoO- The Operator's Costs Savings Certification shall include and be 
accompanied by such documentation as is necessary to demonstrate to the satisfaction of 
the Port Authority, in consultation with said Airiine Fuel Committee, that such Costs 
Savings Idea has been initialed, investigated and implemented (subject to any prior Port 
Authority approval under the terms and provisions of lhis Agreement) by the Operator; 
(hat said such Costs Savings Idea was direcdy and solely the cause of a reduction in an 
item or items of Actual Costs for the preceding fiscal contract year and a reduction in 
total Actual Costs for said fiscal contract year. The Operator's Costs Savings 
Certification shall clearly set forth the amount and calculation of said costs savings 
reduciion. Further, (he Operator's Costs Savings Certification shall also include (he 
Operator's certification (hat each such Costs Savings Idea is and shall be in compliance 
with the terms and provisions of this Agreemenl and in compliance with all applicable 
laws, ordinances, governmental rules, regulations, permits, licenses and orders; and (hal 
each such Costs Savings Idea will be incorporated into and reduce the Operator's 
Projected Costs and Actual Costs for each succeeding conlraci year in an amount in each 
such year not less than the cost savings reduction achieved in the preceding fiscal contract 
year. Further, the Operator's Cos(s Savings Certification sholl also include the 
Operator's certification that all of the criteria set forth in subparagraph (b) below have 
been satisfied. 

(b) After ils receipt of the Operator's Costs Savings Certificaiion, 
the Port Authority in consultation wilh the Airline Fuel Committee will determine the 
eligibility of Ihe same for Costs Savings Incentive Payment and the amount thereof; ii 
being understood and agreed that said determination of the Port Authority shall be 
controlling and final. Eligibility of a Costs Savings Idea included in the Operator's 
Costs Savings Certification for Costs Savings Incentive Payment and the amount thereof 
will be determined using the following general criteria; the achievement of (he reduction 
in total Actual Costs of items set forth in Exhibit Z:97A without limiting, compromising 
or impairing the Operator's operations, services, standards and duties and obligations 
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under this Agreemenl or the integrity, reliability or safety of the System; whether such 
Costs Savings Idea has been initiated, investigated and implemented (subject to any prior 
Port .Authority approval under lhe terms and provisions of this Agreement) by the 
Operator; whether .such Costs Savings Idea was directly and solely the cause of a 
reduciion in an item or items of Actual Costs for the preceding fiscal contract year and a 
reduction in total Actual Costs for said fiscal contract year; computability and 
verification, by documentation and otherwise, of the amount of said costs savings 
reduction; whether each such Costs Savings Idea will be incorporaicd into and will 
reduce the Operator's Projected Costs and Actual Costs for each succeeding contract year 
in an amount in each such year not less than the cost savings reduction achieved in the 
preceding fiscal contract year; and whether said costs savings reduction amount is based 
on items of costs actually incurred by the Operalor for the preceding contract year. 'Costs 
Savings Amount* shall mean the amount, if any, determined by the Port Authorily, as 
aforesaid, as eligible for a Costs Savings Incentive Payment in accordance with the terms 
hereof 

Anything to the conirar>' notwithstanding, a Costs Savings Idea shall not be 
implemented or submitted by the Operator or be eligible for consideration for a Costs 
Savings Incentive Payment if the same would be violative ofany of the terms and 
provisions of this Agreement or violative of or not in compliance with any applicable 
law. ordinance, goverrunental rule, regulation, permit. license or order, or ofany Port 
Authorily rule, regulation or policy. 

(c) *Costs Savings Incentive Paymeni' shall mean an amount equal 
(0 (he produc( obtained ft-om the following calculation: 

(Costs Savings Amount - $25,000) ^ 50%-Costs Savings Incentive Payment; 
provided, however, that where such calculation produces a negative amount the Costs 
Savings Incentive Payment shall equal zero and no such Payment shall be made. 

It is specifically understood and agreed that the amount set forth in 
Exhibit Z:97A (or any other amount) for 'Labor Contingency' shall not form the basis 
for, or be included in, any Costs Savings Amount or Costs Savings Incentive Paymeni. 

(2) (a) In the event, and solely in the evenl, ihai the Port Authority 
determines that a Costs Savings Idea is eligible for a Costs Savings Incentive Payment in 
accordance with the foregoing provisions hereof, and subject to the additional conditions 
described in subparagraphs (b) and (c) below, the amount of the Costs Savings Incentive 
Payment shall be paid to the Operator not later than sixty (60) days following such 
determination; provided, however, (hat the foregoing or any Costs Savings Payment to be 
made shall not affect, reduce or diminish any amount to be credited to the Port Authority 
pursuant to the provisions of subparagraph (iii) of Paragraph (C) (3) above and the Port 
Authority shall have (he right to apply such credits against any such Payment. 

12 
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(b) Any Costs Savings Incentive Payment made by the Port Authority 
hereunder shall be subject to all rights of audit and inspection by the Port Authority as 
provided in this Agreemenl, including without limitation under Paragraph (D) of this 
Article Xn and under Article XXVIll hereof, and it is ftmher understood that at the 
election of the Port Authority no payment will be made if the Port Authority's inspection 
or audit does not substantiate the contents ofany Operator's Costs Savings Certification 
and until such matters have been resolved to the satisfaction of the Port Authority, but the 
Port Authority shall have no obligation to conduct any such inspection or audit at such 
time. 

(c) Each Costs Savings Idea determined by the Port Authority to 
be eligible for a Costs Savings Incentive Payment shall be incorporated by the Operator 
into ils proposed revisions to Projected Costs under the provisions of Paragraph (A) (I) 
above for the fiscal contract year in which such payment was made and for each 
succeeding fiscal contract year, and into the Projected Costs and the Actual Costs for 
each of the said fiscal contraci years; provided that the foregoing sKall not limit or restrict 
the rights of Ihe Port Authority under said Paragraph (A) (1) or under any other term or 
provision hereof Without limiting any other rights or remedies of the Port Authority, in 
the event that a Costs Savings Idea upon which a Costs Savings Incentive Payment was 
made is not incorporated by the Operator in the Projected Costs and the Actual Costs for 
each of the aforesaid fiscal contract years, or in the event that such Costs Savings Idea 
does not reduce the Projected Costs and the Actual Costs for each of the said fiscal 
contract years in an amount in each such year equal to or greater than the Costs Savings 
Amount, the amount of the Cosis Savings Incentive Paymeni made to the Operator shall 
be repaid by the Operator to the Port Authority on demand; provided that if the said 
reduction in the Projected Costs and the Actual Costs in any such fiscal contraci year 
resulting from the Cost Savings Idea is less than the Cost Savings Amount, the Port 
Authority, in consultation with the Airiine Fue) Committee, may take into consideration 
contributing facts or circumstances in computing the full amount of the said repayment 
obligation of the Operator. The Port Authority shall have the right to elect lo credit the 
amount ofany such repayment to be made by the Operator against the paymeni 
obligations of lhe Port Authority under the Agreement, with the said credit to continue 
until the full amoum of the repayment is made. 

(3) U is expressly understood and agreed that neither any determination 
made by the Port Authority hereunder nor any Costs Savings Incentive Paymeni nor any 
revisions to Projected Costs made or approved on the basis of the Costs Savings Incentive 
Program shall or shall be deemed to limit, modify, impair, waive, diminish or restrict any 
right Or remedy of the Port Authorily in law or equity, whether under this Agreement or 
otherwise, nor shall any of the same relieve or release the Operator from any of its 
obligations, duties, liabilities and responsibilities under this Agreement. 

(G) Without limiting any other obligation of the Operalor under 
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the Agreemenl, the Operator agrees that in any event it shall use its best efforts lo keep 
its costs under this Agreement for each fiscal contraci year as low as possible. 

(H) Annual Sialements: The Operalor shall submit to the Port Authorily within 
sixty (60) days after the end of each fiscal contraci year or after the dale ofany earlier 
termination or revocation of this Agreement, an annual statement cerrified by a 
responsible fiscal officer of the Operator setting forth annual totals of the Actual Costs by 
the Operator for such fiscal contract year. The said annual statement shall list 
individually the Actual Costs with respect to the items set fonh in Exhibit Z:97A and 
shall indicate any variance between the individual Actual Cosis and the individual 
Projected Costs. The said annual statement shall also set forth the aitnual total of the 
result of the Operator's monthly comparison of the Projected Costs lo the Actual Costs," 

4. Article XVI entitled "Notices" shall be deemed amended as follows: 

The words "or certified" shall be deemed inserted immediately after the 
word "registered" and before the word "mail" appearing in the seventh (7th) line ihereof. 

5. (a) Item III of paragraph (b) of Article XIII of the Agreement (as set forth in 
Supplement No. 6 of the Agreement) is hereby reinstated and reinserted into the Agreemenl and 
shall be deemed to be in full force and effect; and (he Operator shall obtain and maintain in effect 
and pay the premiums on the policy of Environmental Impairment Liability Insurance as stated 
in and in accordance with and pursuant lo said Article XIII of the Agreement. The Operator shall 
promptly upon, and noi later than ten (10) days after, its execution of lhis Supplement No. l6io 
the Agreemenl deliver lo the Pon Authority a certified copy of said Environmental Impairment 
Liability Insurance or a certificate or certificates evidencing the existence thereof in accordance 
with and subject to paragraph (e) of said Article Xlll of lhe Agreement. 

(b) Paragraph 5 of Supplement No. 14 of the Agreement shall be deemed 
deleted therefrom and of no ftirther force or effect. 

6. The Operator, pursuant lo Article XXXII of the Agreement, as amended, has 
supported its performance under the Agreement with a contract of guaranty executed by its 
overall parent company, Ogden Corporation, (a copy of such cuncm contract of guaranty being 
attached to Supplement No. 14 to the Agreement). The Operator shall, pursuant lo Article 
XXXII of the Agreement, as amended, at ail times during the effective period of the Agreement 
as hereby extended and amended maintain in full force and effect said Agreement of Guaranty 
executed by said Ogden Corporation, as attached to said Supplement No. 14 to (he Agreement. 

7. It is specifically understood and agreed that neither this Supplement nor anything 
contained herein shall or shall be deemed to limit, modify or affect in any way the rights of the 
Pon Authority to require the Operator to increase its employee complement of qualified 
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employees in accordance with and pursuant lo Articles V and XX of the Agreement, 

8. By executing (his Supplemental Agreement, the Operator and each such person 
signing on behalf of the Operator certifies that the Operator and each parent and/or affiliate of (he 
Operalor has not (a) been indicted or convicted in any jurisdiction; (b) been suspended, debarred, 
found not responsible or otherwise disqualified from entering into contracts wilh any 
governmental agency or been denied a government contract for failiJre to meet prequalification 
standards; (c) had a contract terminated by any governmental agency for breach of contract or for 
any cause related directly or indirectly to an indictment or conviciion (d) changed its name 
and/or Employer Identification Number (taxpayer identification number) following its having 
been indicted, convicted, suspended, debarred, or otherwise disqualified, or had a contract 
lerminated as more ftjily provided in (a), (b). and (c) above; (e) ever used a name, trade name or 
abbreviated name, or an Employer Identification different ft-om those set fonh in the Agreement 
or this Supplemental Agreement; (f) been denied a contract by any govemmenul agency for 
failure to provide the required security, including bid paymeni or performance bonds or any 
aliemaljve security deemed acceptable by the agency letting the cOniraci; (g) failed to file any 
required tax returns or failed to pay any applicable federal, state or local taxes: (h) had a lien 
imposed upon its property based on (axes owed and fines and penalties assessed by any agency 
of the federal, state or local government; (i) been, and is not currently, the subject of a criminal 
investigation by any federal, state or local prosecuting or investigative agency and/or a civil anti
trust investigation by any lî deral, suite or local prosecuting or investigate agency; (j) had any 
sanctions imposed as a result of a judicial or administrative proceeding with respect to any 
professional license held or with respect to any violation of a federal, state or local envirorunental 
law, rule or regulation; and (k) shared space, staff, or equipment wilh any business entity. 

The foregoing cenificaiion as to "(a) "through "(k)" shal) be deemed to have been made 
by lhe Operator as follows: since the Operator is a corporation, such certification shall be 
deemed to have been made not only with respect to the Operator itself, but also wilh respect to 
each director and officer, as well as, to (he best of the certifier's knowledge and belief, each 
stockholder with an ownership interest in excess of 10%. Moreover, the foregoing certification 
shall be deemed lo have been authorized by the Board of Directors of ihe Operator, and such 
authorization shall be deemed to include the signing and submission of this Supplemental 
Agreement and the inclusion therein of such certification as the act and deed of the corporation. 

The foregoing certifications shall be deemed to have been made by the Operator with ftill 
knowledge that it would become a part of the records of the Port Authority and that the Port 
Authority will rely on its truth and accuracy in entering into this Supplemental Agreement. The 
Operator is advised that knowingly providing a false certification pursuant hereto may be the 
basis for prosecution for offering a false instrument for filing (see e.g.. New York Penal Law. 
Section 175.30 et seq.) 

.As used in this Paragraph, the following terms shall mean: 
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Affiliate - An entity in which the parent of (he Operator owns more (han fifty percent of 
(he voting slock, or an entity in which a group of principal ov̂ -ners which owns more than fifty 
percent of the Operator also owns more than fifty percent of lhe voting slock. 

Apencv or Governmental Agency - Any federal, siate, city or other local agency, 
including departments, offices, quasi-public authorities and corporations, boards of education 
and higher education, public developmenl corporations, local development corporations and 
others. 

Employer Ideniification Number - The tax identification number assigned to firms by the 
Federal government for tax purposes. 

Invesiigfltion - Any inquiries made by any federal, siaie or local criminal prosecuting 
agency and any inquiries concerning civil anti-trusl investigations made by any federal, slate or 
local governmental agency. Except for inquiries concerning civil aniiirusi investigations, lhe 
term does not include inquiries made by any civil government agency concerning the compliance 
with any regulation, the nature of which does not carry criminal penallics, nor does it include any 
background investigations for employment, or Federal, state, or local inquiries into tax returns. 

Officer - Ajiy individual who sen'es as chief execulive officer, chief financial officer, or 
chief operating ol^icer of the Operalor by whatever liUcs known. 

Eacfifll - An individual, partnership, a joint venture or corporation which owns more than 
50Vo of the voting stock of the Operator. 

Space Sharing - Space shall be considered lo be shared when any part of the floor space 
utilized by the submitting business at any of its sites is also utilized on a regular or intermittent 
basis for any purpose by any other business or not-for-profit organization, and where there is no 
lease or sublease in effect berA'een the submitting business and any other business or not- for-
prof it organization that is sharing space with the submitting business. 

Staff Sharing - Staff shall be considered to be shared when any individual provides the 
ser\'ices of an employee, whether paid or unpaid, to the Operator and also, on either a regular or 
irregular basis, provides the services of an employee, paid or unpaid, to one or more business(es) 
and/or not-for-profit organization(s). if such services are provided during any part of the same 
hotirs the individual is providing services to the Operator or if such services are provided on an 
alternating or interchangeable basis berwcen the Operator and the other busjness(e.t) or not-for-
profit organ izaiions(s). "The services of an employee" should be understood lo include services 
ofany type or level, including managerial or supervisory. This type of sharing may include, but 
is not limited lo, individuals who provide the following services; telephone answering, 
receptionist, delivery, custodial, and driving. 

Equipment Sharing • Equipment should be considered to be shared whenever the 
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Operator shares the ownership and/or the use ofany equipment with any other business or not-
for-profit organization. Such equipment may include, but is not limited to, telephones or 
telephone systems, photocopiers> computers, motor vehicles and construction equipment 
Equipment shall not be considered in he shared nrvler the following two circumstances: when, 
although the equipment is owned by another business or not- for-profit organization, the 
Operator has entered into a formal lease for use of the equipment and exercises exclusive use of 
the equipment; or when the Operaior owns equipment that it has formally leased to another 
business or-not-for-profit organization, and for the duration of such lease the Operator has 
relinquished all right to the use of such teased equipment. 

9. By executing this Supplemental Agreement, the Operator and each person signing 
on behalf of the Operalor certifies that: (a) the Operator has not made any offers or agreemenis or 
given or agreed lo give anything of value (see definhion of'^anything of value" appearing in the 
Paragraph 10 below) or taken any other action with respect to any Port Authorily employee or 
former employee or immediaie family member of either which would constiiute a breach of 
ethical standards under the Code of Ethics revised April 11,1996 (a copy of which is available 
upon request), nor does the Operator have any knowledge ofany act on the part of the Port 
Authority employee or former Port Authority employee relating either directly or indirectly Lo 
the Operator which constitutes a breach of the ethical standards set forth in said code; and (b) no 
person or selling agency, other than a bona fide employee or bona fide established commercial or 
selling agency maintained by the Operator for the purpose of securing business, has been 
employed or retained by the Operator lo solicit or secure this Supplemental Agreemenl on the 
understanding that a commission, percentage, brokerage, contingent or other fee would be paid to 
such person or selling agency. 

The foregoing certification as to "(a)" and "(b)" shall be deemed to have been made by 
the Operacor as follows: since the Operator is a corporation, such certification shall be deemed to 
have been made only with respeci lo the Operaior itself, but also with respeci to each parent, 
affiliate, director and officer of the Operator, as well as, to (he best of the certifier's knowledge 
and belief, each stockholder ofthe Operator wilh an ownership interest in excess of 10%. 
Moreover, the foregoing certification shal) be deemed to have been authorized by the Board of 
Directors of the Operator, and such authorization shall be deemed to include the signing and 
submission of this Supplemental Agreement and the inclusion therein of such certifications as the 
act and deed of the corporation. 

The foregoing certification shall be deemed to have been made by the Operator wiih full 
knowledge that it would become a part of the records of the Pon Authority and that the Port 
Authority will rely on its truth and accuracy in entering into this Supplemental Agreement. In 
addition, the Operaior is advised that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false instrument for filing (see e.g.. New York 
Penal Law, Section 175.30 el seq.) 

10. During the term of Lhis Agreemenl, the Operator shall not offer, give or agree to 
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give anything of value cither to a Port Authority employee, agent, job shopper, consuUanl, 
construction manager or other person or firm representing the Port Authority, or to a member of 
the immediate family (i.e., a spouse, child, parent, brother or sister) ofany of tbe foregoing, in 
connection with the performance of such employee, agent, job shopper, consultant, construction 
manager or other person or firm representing the Port Authority, of duties on behalf of (he Pon 
Authority, whether or not such duties are related to lhis Agreement or any other Port Authority 
contract or matter. Any sUch conduct shall be deemed a material breach of this Agreement. 
As used herein "anything of value" shall include but not be limited to any gift, gratuity, money, 
goods, equipment, services, meals, entertainment, lodging, transportation, discounts not available 
to lhe general public, favors, loans or the cancellation thereof, preferential ireatmeni or business 
opportunity. It shall also include an offer of employment or the use of confidential information 
described by the Code of Ethics revised April 11, 1996 (a copy of which is available upon 
request to the Office of the Secretary of the Port Authority); such Icrm shall not include 
compensation contemplated by this Agreement or any other Port Authority contraci. The 
contractor shall include lhe provisions of this clause in each subcontract entered into under this 
Agreement. 

11. (a) The Operator hereby understands and agrees that the execution by the Port 
Authorily of this Supplemental Agreement and delivery to the Operator of a fully executed copy 
ihereof shall not be or be deemed to be a waiver by the Port Authority ofany rights or private 
remedies reserved to the Port Authority under the Agreemenl or otherwise available under law to 
recover damages, including without limitation, treble damages, costs and attorney's fees, or to 
obtain other available reliefer private remedy for damages sustained as a result of or arising out 
of collusive bidding practices, violations of any of the antiu-ust laws of the United States or the 
States of New York or New Jersey, or other wrongftjl actions engaged in by the Operator or 
others. The Operator hereby agrees not to raise the execution of this Supplemental Agreemenl 
by the Port Authorily and the delivery thereof lo the Operator as a defense or as grounds for 
estoppel in any action for such damages, reliefer private remedies. 

(b) The Operator hereby ftirther understands and agrees that the execution by 
the Port Authority of this Supplemental Agreement and delivery to the Operator of a ftilly 
executed copy thereof shall not be or be deemed to be a waiver by the Port Authority ofany 
rights or remedies of the Port Authority under the Agreement or otherwise available to it under 
law to recover damages, direct or indirect, including without timiution, costs and attorney's fees, 
or to obtain other available relief, legal or equitable, including without limitation 
indemnification, contribution and restitution, related to, in connection with, resulting from or 
arising out ofany act, omission, liability or responsibility of the Operalor or others wilh respeci 
in any prior, existing or future envirorunental condition, contamination, impaimient. cleanup or 
remediation at the Airport or any part thereof, or areas adjacent thereto, or with respect to 
compliance with, or failure to comply with or violation of, applicable laws, ordinances, 
governmental rules, regulations, permits, licenses and orders . The Operator hereby agrees not to 
raise the execution of this Supplemental Agreement (or any prior supplemental agrecmem to the 
Agreement) by the Port Authority and the delivery thereof to the Operator as a defense or as 
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grounds for estoppel in any action for such damages, reliefer remedies. 

12. Neither the Conunissioners of the Pon Authority nor any of them, nor any officer, 
agent or employee ihereof. shall be charged personally by the Operator with any liability, or held 
liable to it under any term or provision of the Agreement, or because of ils execution or 
attempted execution or because ofany breach thereof 

13. As hereby amended, all of the terms, covenants, provisions and conditions of the 
Agreement shall be and remain in ftjll force and effect. 

14. This Supplemental Agreenteni and the Agreemenl which it amends constitute the 
entire agreement between the Port Authority and the Operator on the subject matter, and may not 
be changed, modified, discharged or extended except by instrument in writing duly executed on 
behalf of both the Port Authority and the Operator, The Operator agrees that no representations 
or warranties shall be binding upon the Port Authority unless expressed in writing herein. 

fN WITNESS WHEREOF, the Port Authorily and lhe Operalor have executed these 
presents, as of the dale first above written. 

ATTEST: 

Secrelarv 

THE PORT AUTHORITY OF NEW YORK 
ANDNEW^RSEY 

(Seal) 

ATTEST: 

1 /uJ^i^JL^ 
Secretary 

OGDEN AVIATION SERVICE COMPANY 
OFNEW JERSEY, INC. 

By. 

(Title) 

/f-/ / 
(Corporate Seal) 

.OGDEN CORPORATION, as Guarantor pursuant to a Conuact of Guaranty dated July 27, 1994, 
hereby acknowledges, consenis and agrees to the tcmts. covenants, provisions and conditions of 
the Agreement as exnended, amended and supplemcmwLhy lhis Suppjemcnial Agreement. 

ATTEST: 

, 'U 

> ^ Secrd^ao' 

i ̂ By: 

(Title) Sj^^^rv |A>U 
(Corporate Seal) 
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O G D E N AV IAT ION SERVICE C O M P A N Y OF NEW JERSEY. INC 

NEWARK FUEL ING B U D G E T S 

S /1 /97 -4 /30 /00 

SALARIES a. WAGES 
Labof-Houriy 
labor-Management 
Payroll Related 
Sub-Total 

DIRECT EXPENSES 
Utilities 
Telephone 
Office Supplies, Computer Supplies 
Product Filters 
Uniforms & Employee Related 
Auto-Gas 
Repalr/Matni. M&O 
Repair/Maim tfP 
Prop Rental 
Equip. AmorizatJon/Oepric. 
Pre-approved Travel 
Outside Services 
Iftsp. Test & Fuel Analysis 
Waste Removal 
Tank Cleaning 
Cathodic Protection 
Sub-Total 

IMDiRECTEifPEMSEa 
Permte/Fees 
Insurance 

Ground Ltflbitity 
Petroleum Stock 
Facility Insurance 
Equipment Floater 
Environmental Insurance 

Foreign Trade Zone 
Fuel Committee 
Lat>or ContinQency 
Computer Hardware 
Misc. Site Adminrstraton 
Severartce Conttngency 
ATA Audit 
EPA Costs 
Special Projects 
Sub-Total 

DIRECT AND INDIRECT COST 

MARGIN 

TOTAL COST 

GALLONS 

COST PER GALLON 

Exhibit Z:97A t p a g e ^ Initialled: 

sm-4m 

6.775,578 
2.055.180 
23SL&^ 

11,736,S9S 

21.000 
41,000 
60,300 

130.000 
209,000 
296,000 
279.000 

1.491.000 
13.656 

131.728 
4,000 

111,000 
62.000 
28.000 

0 
g 

2,870,682 

5/98-4/99 

7,198.425 
2.144,862 
laZLSiS 

12.370,803 

21,630 
42,230 
62.100 

133,900 
215,270 
306,940 
287.370 

1.533.730 
14.066 

201.101 
4.120 

114.330 
63,860 
28.840 

0 
Q 

3,031,498 

5/99-4/00 

7.632.180 
2,218.637 
1 2 M J ^ 

l3,04d.S73 

22,279 
43,497 
fi:i.972 

137,917 
221.728 
316.148 
295.991 

1.381,802 
14.488 

264,949 
4.244 

•̂  17.760 
65,776 
29,705 

0 
Q 

3,180,255 

499.816 
15.660 
75.446 

100,340 
250.000 

0 
0 

100,000 
10.000 

0 
0 
0 
0 
Q 

1,051,263 

15.6S7.S40 

680,000 

16,337,S40 

586.0 

0.0279 

For the Port Auth 

For the S U S S 

510.056 
15.660 
73.446 

100,340 
250.000 

0 
0 
0 

10,000 
0 
0 
0 
0 
0 

961,504 

16.363,802 

680,000 

17,043,802 

S98.0 

O.026S 

DrtCy 2 

319.004 
15.660 
75,446 

100,340 
250.000 

0 
0 
0 

10,000 
0 
0 
0 
0 
Q 

970.451 

17.200,279 

680,000 

17,880,279 

608.5 

0.0294 

y I 
01/J6/98 01 01 PM 

http://15.6S7.S40
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CSL-6I27J;- Ack. N.J.; Corp. & Corp. 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

) 
)ss. 
) 

On t h e ^ day o f ' ' ' ^ , 199S, before me, the subscriber, a nolarj'pubiic of New 
York, personally a p p e a r e d ^ / / fC f / kus t h e ^ V ^ ^ ' .a-htrr^ of The 
Port A.uihority of New York and New Jersey, who 1 am satisfied is the person who has signed the 
whhin instrumcDl; and, 1 having first made known (o fajm the contents thereof, be did acknowledge 
Ihat he signed, scaled with tbe corporate seal aad delivered (he same as such officer aforesaid and 
tbe wilhin iastrument is the voluntary acr and deed of such corporalioD m^de by virtue of the 
authority of its Board of Commissioners. 

AL l 

STA.TEOF A J « 0 VorV: 

COUNTY OF /0<w>7 , rV . 
)»s. 

otarial seal and stamp) 

KAREN E. EASTMAN 
Notsfy Pi;bllc. State of New\%KK 

No. 4766314 
Qualilied in New York County 

Commission Expires Feb. 26.1999 

On the7-H~ day of f<\r-^r^ , 1998, before me, the ftubscriber, a A)»T4<< y /ufiLCC 
, personally appeared irtA<.-t ^ i kU>f the Ut't^. President of OGDEN 

A V r A T l O N SERVICE COMPANY OF NEW JERSEY, INC., who I am satisfied is the 
person who has sigded the within iostnimeot; and, f having first made known to him tbe contents 
thereof, he did acknowledge that he signed, sealed with the corporate seal sod delivered the same 
as such officer aforesaid and the within instrument is the voluntary acl and deed ofsuch 
corporation made by virtue of the authority of its Board of Directors. 

STATE OF 'v)*W f f r t 

COUNT\ 'OF ^ i u i Y a r ^ 
ss. 

) 

(notarial seal and stamp) 

CHRISTOPHER M BE6RMANN 
Notary PuMtt. Stare o( N«w YorK 

No.02Be4849S65 
Quatilted m Queans Couniy ^ 

Commission E)»o«es Juty 31 , . ' ^ ^ ' 

On (he 7 ^ day of ^Un^s , 1998, before me, (he subscriber, a 
, personally appeared ^ t f ^ r »VlW^ the «?,V<'President of 

O G D E N CORPORATION, who I am satisfied is tbe person wbo has signed the within 
instrumeat; and, I having firat made known to him tbe coDteols ibereof, he did acknowledge that 
he signed, sealed wilh the corporate seal and delivered the same as such officer aforesaid and the 
within instrument is the voluntary acl and deed of such corporation made by virtue of the 
authority of its Board of Directors. 

(notarial seal and stamp) 

Qo3t.(.ed.nOi/eeniCounlt 
iss.flo f.wp.fes Ju'v 31. - i -J-* 

ComTwission 



FAN 63076A 

The delivery of possession of the 
Service Fleet to the port Authority by the Operator 
as hereinbefoEc provided And the delivery of any 
Inatrumcnts required by tha Port Authority as set 
forth in paragraph (g) hereof shall be a condition 
precedent to the oblicfAtion of the Port Authority to 
mflke payment to the Operator as provided in this 
paragraph." 

Id) The following shall be added as paragraphs 
(d) through (p) of Article IX: 

" i i ) The Operator hereby agrees that at 
ali times during the effective period of the Agreement 
the Service fleet and each and every bender truck 
comprising the Service Fleet shall be owned solely 
by it, that it shall have the full and complete right 
to sell and convey the Service Fleet to the Port 
Authority and that the Service Fleet shall be free 
and clear of any and all liens, mortgages., conditional 
bills oi sale or other encumbrances or security 
interests whatsoever." 

"(e] In the event of expiration or earlier 
revocation or termination of this Agreement, then the 
Port Authority shall purchase and the Operator shall 
sell to the Port Authority the Service Fleet and all 
parts, improvements, accessories and equipment used 
in connection therewith. Title to the Service Fleet 
and all parts, improvements, accessories and equipment 
used in connection therewith shall vest in the Port 
Authority upon the effective date of the expiration 
or earlier revocation or termination of this Agreement." 

"(f) The Operator shall promptly deliver the 
Service Fleet, including all parts, improvements, 
accessories and equipment used in connectj-on therewith, 
to the Port Authority as of the date of vesting of 
title thereto in the Port Authority at a point at the 
Airport as may be designated by the port Authority. 
The Service Pleat shall -at all times during the 
effective period of the Agreement and upon the date 
of the delivery thereof to the Port Authority be in 
first-class operating order^ condition, maintenance, 
repair and appearance, reasonable wear and tear excepted." 

"(g) It is hereby specifically agreed that title 
to the Service Fleet purchased by the Port Authority 
as aforesaid shall vest in the port Authority as provided 
hereunder without the execution of any further instrument 
by the Operotor. Notwithstanding the foregoing, the 
Operator hereby agrees thac it shall execute and deliver 
promptly to the Port Authority such instrument or 
instruments as the Port Authority may deem necessary 
or desirable in connection with the transfer of title 
to the Service Fleet to the Port Authority-" 

"(h> It is hereby specifically understood and 
agreed that payment by the I'ort Authority to the Operator 
as provided in paragraph <c) hereof shall not be or 
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be deemed to be a condition either precedent or 
subsequent to the obligation of the Operator to 
deliver possession of the Service Fleet to the i'ort 
Authority as hereinbefore provided in paragraph (Cl 
hereof, or to the vesting o£ title to said Service 
Fleet or any trucks thereof in the Port Authority aa 
hereinbefore provided in paragraph te) hereof, or to 
the execution and delivery by the Operator of any 
instruments required by the Port Authority as 
hereinbefore provided in paragraph (g) hereof, but 
Lhe failure of the Port Authotity to make such payment 
shall be a breach by it of its agreement hereunder." 

" l i ) The operator shall at the request of 
the Port Authority promptly execute and deliver co the 
Port Authority such instruments as the Port Authority 
shall require or deem desirable to perfect a security 
Interest in the Port Authority under the laws of New 
Jersey with respect to its rights to the Service 
Fleet as set forth in this Agreement." 

"(]) The fuel trucks comprising the Service 
Fleet shall not bo removed from the Airport and shall 
be used exclusively in the performance of the Operator's 
operations hereunder." 

"<k) (1) [n the event that at any time during 
the effective period of this Agreement> any fuel truck 
of the Service Fleet is (1) lost, (i) destroyed or 
(3) damaged or needs repair, the Operator shall 
immediately so notify the Port Authority- In the event 
of damage or need for repair, the Operator shall also 
notify the Port Authority whether, in the opinion of 
the Operator, it can t>e repaired within a period of 
ninety (90) days. In the event it cannot be repaired 
within ninety (90) days, the Port Authority shall 
notify the Operator in writing within thirty (30) days 
after the Operator's notification to che Port Authority 
as aforesaid whether to proceed with the necessary 
repairs or that It is the opinion of the Port Authority 
that such fuel tcuck should no longer be a part of the 
Service Fleet (hereinafter referred to as 'material 
damage')' In the event of the loss or destruction of 
a fuel truck as aforesaid or material damage thereto/ 
the Port Authority shall within forty-five (45) days 
after having been notified of such loss or dostruction 
or having made the determination oi material damage, 
notify the Operator in writing whether or not it wishes 
that a new fuel truc)i (hereinafter referred to aa 
'the replacement fuel truck') be made a part of the 
Service Fleet in lieu ot the fuel truck so lost, 
destroyed or materially damaged (hereinafter referred 
to as 'the unserviceable fuel truck'). 

12) In the event that the Port Authority 
notifies the Operator that it wishes that a replacement 
fuel truck be made a part of the Service Fleet in lieu 
of the unserviceable fuel truck, then (i) as of the date 
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of said notice the unserviceable fuel truck ahall be 
removed from and shall no longer be a part of the 
Service Fleet (except that payments of the monthly 
tender truck amortization amount with respect thereto 
shell continue until the replacement fuel truck is 
put into service as hereinafter provided) and 
(ii) the Operator shall promptly contract to purchase 
for delivery as soon as possible the replacement Cuel 
truck, which shall be of the capacity, style, type 
and cliaractoristica as the Port Authority m^y prescribe 
and in accordance with the specifications and 
designations of the Port Authority and subject to the 
prior approval of the Port Authority of tho purchaso 
price of Che replacement fuel truck and the contractor 
from whom the Operator proposes to order it. Upon 
the Operator's acquisition of the replacement fuel 
truck, the Operator shall advise the Port Authority 
to ŝ ich effect and shall, deliver to tha Port Ai>thorit-y 
a certificate of an authorized officer of the Operator 
certifying that such replacement fuel truck complies 
with the lequirenents of the pteceding sentence. 
Thereafter the replacement fuel truck will be 
inspected by the Port Authority and if the same is as 
certified by the Operator, a certificate to such 
effect will be delivered to the Operator. Tha date 
set forth in said certificate by the Port Authority 
shall constitute the date of the Operator's 
acquisition thereof for the purpose of the computation 
of tho monthly tender truck amortization amount with 
respect to the replacement fuel truck and the 
unamortized investment thereof and the date said fuel 
truck shall be put into service. Upon the date said 
fuel truck is put Into service, it shall be deemed to 
constitute a part of the Service Fleet and except as 
specifically provided herein all of the provisions 
of this Article IX shall be deemed to apply thereto. 
The monthly tender truck amortization amount with 
respect thereto and with respect to the unserviceahlc 
fuel truck will be appropriately prorated if the 
aforesaid date is other than tha first day of a month. 
From and after the date the replacement fuel truck 
is put into service there shall no longer be any 
payments of the monthly tender truck amortization 
amount with respect to the unserviceable fuel truck. 

In the event the Operator has a 
policy of insurance covering the loss of, destruction 
of, or material damage to the unserviceable fuel 
truck, the Operator shall use its best efforts to 
obtain the best settlement available with respect to 
such loss, destruction or material damage and such 
settlement shall be subject to the prior approval of 
the Port Authority. In the event the Operator decides 
at its option to sell the unserviceable fuel truck 
the Operator shall use its best efforts to obtain a 
fair and equitable price from such sale. In the svent 
that the insurance proceeds, if any, or any other 
proceeds received by the Operator from the disposition 
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of the unserviceable fuel truck exceed the unamortized 
investment in said unserviceable fuel truck as of the 
date of its removal from the Service Fleet, the 
purchase price of the replacement fuel truck for all 
purposes under this Agreement shall be deemed reduced 
by the amount of such excess (hereinafter referred to 
as 'the excess proceeds'). 

In the event that the replacement 
fuel truck has not been acquired by the Operator 
prior to the expiration or earlier revocation or 
termination of the Agreement, the obligation of the 
Operator with respect to acquiring said replacement 
fuel truck shall continue and shall survive such 
expiration, revocation or termination and the Port 
Authority shall pay the Operator tha purchase price 
of said replacement fuel truck, less the excess 
proceeds^ if any, upon the Operator's acquisition 
of the replacement fuel truck as accepted by the Port 
Authority as aforesaid. 

(3) In the event that the Port 
Authority notifies the Operator that it does not 
wish thot a replacement fuel truck be made a part of 
the Service Fleet in lieu of the unserviceable 
fuel truck, then the unserviceable fuel truck shall 
as of the date of such notice from the Port Authority 
be removed from and shall no longer be a part of the 
Service Fleet, the provisions of paragraphs (I) and (m) 
hereof shall cease to apply thereto and there shall 
no longer be any payments of the monthly tender truck 
amortization amount with respect thereto. The 
Operator shall retain for its own account the insurance 
proceeds^ if any, or any other proceeds received by 
the Operator from the disposition of the unserviceable 
fuel truck." 

"(l) In the event of the destruction or 
loss of any such fuel truck as aforesaid or in the 
event that any such truck is damaged or is in need 
of repair, regardless of the length of time it would 
take to make the repair, the Operator shall immediately 
provide, in lieu thereof for temporary use, at its 
own cost and expense, a fuel truck of substantially 
the same capacity, style and type as the one destroyed, 
lost or in need of repair and which shall be subject 
to prior approval of the General Manager." 
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"(m) The Operator hereby agrees with respect 
to any fuel truck of the Service Fleet that if it has 
been damaged or is in need of repair (other than 
material damage) the Operator shall immediately and 
promptly repair the necessary damage and perform the 
necessary repairs so as to return said fuel truck to 
operation under this Agreement as soon as possible in 
lieu of the temporary substitute fuel truck which has 
been replacing it." 

"(n) Attached hereto as Schedule L is a 
list setting forth various items of equipment hereinafter 
referred to as 'the specialized equipment' which the 
Operator has purchased and which the Operator shall 
use in its operations under this Agreement. Title 
to such equipment shall remain in the Operator during 
the effective period of this Agreement. Said Schedule 
1 also sets forth in appropriate columns opposite each 
item of the specialized equipment la) the date at 
which time each such item was first utilized in the 
Operator's operations under this Agreement; (b) the 
total cost of each such item of equipment; and (c) the 
agreed upon useful life of each such item of equipment. 
Upon the expiration or earlier termination of this 
Agreement the Port Authority shall be obligated to 
purchase each item of equipment which has a useful life 
of at least five (S) years as set forth In Schedule 1 
from the date it was initially used in its operations 
under this Agreement and shall have the right but not 
the obligation to purchase any other item of equipment 
as set forth in said Schedule 1. For each item of 
the specialized equipment so purchased by the Port 
Authority, the Port Authority agrees to pay to the 
Operator the cost of said item as set forth in Schedule 
I multiplied by a fraction, the numerator of which 
shall be the number of months remaining in the useful 
life of said item after the effective date of such 
expiration oc termination and the denominator of which 
shall be the number of months in the entire useful 
life of said item aa set forth in Schedule I. The 
provisions of paragraphs (d), (a), ff), (g), (h) and 
(i) of Article IX of the Agreemont with respect to the 
Service Fleet shall a,pply with like effect to the items 
of the specialiaed equipment which the Port Authority 
may purchase hereunder. Moreover, notwithstanding any 
other provision hereof and without any payment by the 
Port Authority title to each item of the specialized 
equipment shall vest in the Port Authority without 
execution of any further Instrument by the Operator as 
of the expiration of the useful life of such item of 
specialized equipment." 

"(o) The Operator shall also equip itself, 
at no expense to the Port Authority, with whatever 
other equipment is required by the Operator for che 
proper, safe and efficient performance of the fueling 
services hereunder. The title to such other equipment 
shall remain in the Operator, without limiting any 
other provision of the Agreement, the Operator shall 
at all times during the effective period of the 
Agreement maintain such other equipment and the hydrant 
carts (which constitute a part of the System) in 
first-class operating order, condition, maintenance, 
repair and appearance, reasonable wear and tear excepted. 
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" (p) If the fuel trucks ace registered 
with the Division of Motor Vehicles of the State 
of New Jersey ir tho name of the Operator and 
authorized to use the roads of the State of New 
Jersey the Operator shall, during the effective 
period of this Agreement, obtain and maintain in 
effect in its own name a policy of physical damage 
insurance insuring the fuel trucks comprising the 
Service Fleet and covering collision and compre
hensive fire and theft. [f such fuel trucks are 
not so registered and authoriaed, the Operator shall, 
during the effective period of this Agreement, 
insure and keep insured the fuel truclcs to the extent 
of their replacement value but in no event Cor more 
than their original cost, agains: all risks of physical 
loss or damage from any external cause except for the 
perils set forth in Schedule 3 attached hereto and 
hereby made a part hereof. As to the insurance required 
by the provisions of thia paragraph, certified copies 
of the policies or certificates evidencing the existence 
thereof shall be delivered to the Port Authority promptly 
by the Operator," 

19. The second subparagraph of Article X appearing on 
page 23 of the Proposal shall be amended to read as follows: 

"It is agreed that this Agreement is not only for 
the benefit of the Port Authority, but also for the 
benefit of all Airline Users." 

20. Article XI shall be amended to read as follov/s: 

"Article XI. Character of Service 

The Operator shall operate the System 
and shall provide into-plane fueling services on a 
24-hours-a-day, 7-days-a-week basis and shall maintain 
such operation all in full compliance with the standards 
and requirements of tJtc Port Authority as set forth in 
Exhibit C nereof. as the same may from time to time 
be amended by the Port. Authority upon thirty (30) days 
prior written notice to the Operator, provided, however, 
that such amendments shall not increase the cost to the 
Operator over ita cost of compliance prior to the 
amendments, with the burden of peeving said increase 
in cost being on the Operator. The Operator shall 
furnish such services fairly and impartially to each 
and every Airline Lessee and other Airline users 
and shall not favor or prefer any one Airline User 
over any other Airline User. The Operator shall 
conduct a first-class, safe, efficient and economic 
operation and provide the types and kinds of services 
desired by the respective Airlir.e Users. In this 
connection the Operator shall familiarize itself with 
the departure schedules of the Airline Lessees so as 
to be able to most efficiently and expeditiously 
accommodate the fueling requirements of the various 
Airline Lessees. The Operator further agrees to 
consult regularly with the Port Authority and, as 
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required by the General Manager, with the respective 
Airline Users concerning the performance of services 
to be rendered pursuant to this Agreement and to 
establish operating procedures calculated to render 
such services in a first-class, safe, efficient and 
prompt manner." 

21. Article XII shall be amended to read as follows*. 

"Article XII. Gallonage Fees 

Not later than the 20th day o t June, 
1976 and not later than tha 20th day of each and every 
month thereafter during the effective period of this 
Agreement, including the month following the expiration 
or earlier termination thereof, the Operator shall certify 
to the Port Authority by means of a sworn statement of a 
responsible fiscal officer of Uie Operator the following: 

(a) The number of gallons of aviation 
fuel delivered by the Operator into the 
aircraft of all Airline Users other than the 
Fixed Base Operator during the preceding calendar 
month; 

(b) The number of gallons of aviation 
fuel delivered by the Operator into the fuel 
trucks of the Fixed Base Operator during the 
preceding calendar month; 

(c) The number of gallons of aviation 
fuel received from each Aviation Fuel 
Supplier on behalf of each of its Airline 
Customers during the preceding calendar month; 

(d) The number of gallons of oviation 
fuel delivered by the Operator into the 
aircraft of each Airline Customer of each 
Aviation P u d Supplier during the preceding 
calendar month. 

The statement covering item (b) shall 
olso be delivered to the Fixed Base Operator, the 
statements covering items (c) and Cd) shall also be 
delivered to each Aviation Fuel Supplier with respect 
to Its Airline Customers and the statement covering 
item (d) shall also be supplied to each Airline 
Customer as to deliveries to its aircraft. 

The Port Authority shall pay to the 
operator within twenty (20) days following the receipt 
by the Port Authority of the aforesaid statements a 
monthly amount (hereinafter called 'the monthly 
gallonage fee') determined by multiplying tlie number 
of gallons of aviation fuel delivered by the Operator 
into the aircraft of all Airline Users during the 
preceding calendar month as covered by item (a) 
aforesaid by the 'Unit Cost per Gallon' appearing 
opposite the applicable entry in the 'Gallons of 
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Aviation Fuel Delivered into Aircraft par Month' 
column in the schedule attached hereto, hereby made 
a part hereof and marked 'Exhibit 0-l-A'. 

The Operator agrees: 

(L) to maintain, in accordance 
with accounting practices acceptable to the 
Port Authority^ records and booXs of account 
recording all its transactions hereunder, 
which records and books of account shall 
be kept at all times during the effective 
period of this Agreement and for one (I) year 
after the expiration or earlier re\/ocation or 
termination thereof within the Port o£ 
New York District, and which records and 
books of account shall show (a) the basis 
ond all supporting documents for each and 
every statement required to be furnished 
hereunder by the Operator, (b) the cost to 
the Operator of conducting all of its 
operations hereunder, the revenues of 
whatever kind or nature from such operations, 
the method of amortizing nnd depreciating 
costs oC whatevar kind or nature and the 
resulting profit (or loss) to the Operator 
from the operations hereunder, and (c) such 
other information aa the Port Authority may 
from time to time request; 

(2) to permit during ordlnari' 
business hours the examination and audit of 
such records and books of account by the 
officers, employees and representatives of 
the Port Authority; 

(3) to penriit Lhe inspection by 
the officers, employees and representatives 
of the Port Authority of any equipment used 
by the Operator, including wjtliout limitation 
thereto, any metering or measuring devices,-

(4) to install and use such 
measuring and metering devices, invoicing 
machines and other equipment or devices for 
recording quantities received and quantities 
delivered as may be appropriate to the 
business of the Operator and necessary or 
desirable to keep accurate records; and 

(S) to furnish to the Port 
Authority at such Lime as the Port Authoricy 
may from time to time and at any time request 
a statement of & responsible fiscal officer 
of the Operator setting forth in such detail 
as requested by the Port Authority and 
covering the twelve-month period immediately 
preceding tlie date of Che request tl̂ e 
information required to be &hown under 
subparagraph (I)(b) hereof." 
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follows: 

22. Article XIII shall be amended as follows: 

(a) Paragraph (a) shall be amended to read as 

"(a) The Operator shall indemnify and 
hold harmless the Port Authority, its Commissioners, 
officers, eniployees and representatives and the 
Airline users, their directors, officers, employees 
and representatives from and against all claims, 
just or unjust, by third persons -made against the 
Operator or the Port Authority on account of personal 
injuries (including wrongful death), loss or damage 
of any kind whatsoever including loss of any and all 
revenues to Aircraft Operators (whether or not 
resulting from physical damage) resulting from 
aircraft being grounded, due to or alleged to be 
due to causes arising or alleged to arise out of or 
in connection with the use of the System or the 
Building or out of any other operations of the 
Operator at the Alport (whether or not actually 
caused by or resulting from such use or operations) 
and whether such claims arise, in whole or in 
part, from any acts or omissions (whether negligent 
or not) of the Operator, of the Port Authority or 
of third persons, and whether such acts or omissions 
are within or beyond the control of the Operator, 
excepting only claims which arise solely from 
affirmative wilful acts done by the Port Authority 
including claims by the City of Newark against the 
Port Authority pursuant to the provisions of the 
Basic Lease, whereby tho Port Authority has agreed 
to indemnify the City against claims, and for all 
expenses incurred by the Port Authority in the 
defense, settlement or satisfaction thereof, including 
expenses of attorneys. If so directed, the operator 
shall at its own expense defend against such claims, 
in which event it shall not without obtaining express 
advance permission from the General Counsel of the 
Port Authority raise any defense involving in any 
way the jurisdiction of the tribunal, immunity of the 
Port Authority, governmental nature of the Port 
Authority or the provisions of any statutes respecting 
suits against the Port Authority. I'he provisions of 
thia clause shall be also for the benefit of the 
Commissioners, officers, agents and employees of 
the Port Authority, so that they shall have all of 
the rights that they would have hereunder if they 
were named ot each place above where the Port Authority 
is named including a direct right of action ag.4inst 
the Operator to enforce the foregoing indemnity. 
The term 'third persons' as used in the Operator's 
indemnity of the Port Authority as aforesaid shall 
be deemed to include Airline users." 
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tb) The first subparagraph on page 27 ot the 
Proposal as previously amended in item 9 of Subdivision II of 
the Addendum shall be deleted and the following shall be inserted 
in lieu thereof: 

"(cl The Operator shall during the 
effective period of this Agreement, insure and 
keep insured the Underground Aviation Fuel 
System (other than the hydrant carts) to the 
value of $22,000,000 (as said value may be changed 
by the Port Authority at any time and from time 
to time on notice to the Operator) against such 
hazards and risks as may now or in the future be 
included under the Standard Form of Fire Insurance 
Policy of the State of New Jersey and also against 
damage or loss by windstorm, cyclone, tornado, hail, 
explosion, riot, civil commotion, aircraft, 
vehicles and smoke, under the Standard Form of 
fire Insurance Policy of New Jersey and the form 
of extended coverage endorsement prescribed as of 
the effective date of said insurance by the Rating 
Organization having jurisdiction, and also 
covering boiler and machinery hazards and risks 
in a separate insurance policy or policies or as 
an additional coverage endorsement to the aforesaid 
policies in the form as may now or in the future 
be prescribed as of the effective data of said 
insurance by the Rating Organization having 
jurisdiction and/or the Superintendent of Insurance 
cf the State of New Jersey. 

The aforesaid insurance coverages 
and renewals thereof shall insure tha Port Authority, 
the Operator and the City of Newark, a s their 
interests may appear, and shall provide that the 
loss, if any, shall be adjusted with and payable 
to the Port Authority. 

The Operator shall, during the 
effective period of this Agreement, also insure and 
keep insured the hydrant carts that are part of the 
Underground Aviation Fuel System to the extent of 
their replacement value but in no event Cor more 
than their original cost, against all risks of physi
cal loss or damage from any external cause except for 
tlie perils set forth in Schedule 3. The aforesaid 
insurance coverage and renewals thereof shall insure 
the Port Authority and the Operator, as their interests 
may appear, and shall provide that the loss, if any, 
shall be adjusted with and payable to the Port Authority 

In the event the System or any part 
thereof (including the hydrant carts) shall be 
damaged by any casualty against which insurance is 
carried pursuant to this Article, the Operator shall 
promptly furnish to the Port Authority such informa
tion and data as may be necessary to enable the Port 
Auchority to adjust the loss." 
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(c) The second subparagraph on page 27 of the 
Proposal shall be amended to read as follows: 

"(d) The Operator shall, during the 
effective period of this Agreement, also insure 
and keep insured all aviation Cuel in the System 
to the extent of the replacement value thereof 
against all risks ot direct physical loss or 
damage fron any external cause except for the 
perils set forth in Schedule 4 attached hereto 
and hereby made a part hereof." 

(d) The designation "(c)" appearing before 
the third paragraph on page 27 of the Proposal is amended to 
the designation "(e)". 

23. Article XtV shall be amended to read as follows: 

"Article XIV. Assignment 

The Operator shall not sail, transfer, 
mortgage, pledge or assign this Agreement or any part 
thereof or any of the rights granted hereunder or any 
monies due or to become due to it hereunder or enter 
into any contract requiring or permitting the doing 
of anything hereunder by an independent contractor, 
without the prior written approval of tho Port Authority, 
and any such sale, transfer, mortgage, pledge, assignment 
or contract without such prior written approval shall be 
void as to the Port Authority. The Operator agrees 
that the right granted to it and the obligations imposed 
upon it by this Agreement shall bo oxerciscd only through 
the medium of its officers and employees, except as 
otherwise specifically provided." 

:c4. The last two sentences of Article XVI shall be 
amesded to read as follows: 

"Until further notice, the Port Authority 
hereby designates its Executive l^irector and 
the Operator hereby designates Joseph w, 
Braun, Jr., a Vice President of the Operator, 
as their officers upon whom notices and 
requests may be served and the Port Authority 
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designates its office at One World Trade 
Center, New York, New York 10048 and the 
Operator designates its office at 2 Penn 
Plaza, New York, N. V. as their respective 
offices where notices and requests may be 
served." 

25. Article XIX shall be amended by adding the following 
paragraph at the end thereof: 

"As used in this Article with reference to the 
Public Landing Area or the Public Ramp and Apron 
Area, the phrase *a substantial part* shall mean 
such a part of the said Public Landing Area or 
Public Ramp and Apron Area that the Airline Lessees 
cannot continue to carry on their normal operations 
at the Airport without using such part without 
unreasonable expense on their part." 

26. Article XX Shall be anvended ss follows; 

(a) The words "the maintenance and repair obligations 
and" shall be inserted after the word "perform'' in the second line 
of the Clrat subparagraph thereof-

(b) The fallowing subparagraph shall be added after 
the last subparagraph thereof: 

"In the event of a suspension of this Agreement 
pursuant to paragraph (c) of Article XXIII thereof 
the Port Authority shall have the right to be exercised 
by notice to the Operator, by itself or by others 
to immediately perform the services and operations 
to be furnished hereunder by th© Operator, using 
all components of the System and such equipment 
of the Operator as it deems necessary, including but 
not limited to the Service Fleet, all without cost 
to the Port Authority. No exercise by the Port 
Authority of the right granted to it in thia 
paragraph shall be or be doomed to be a waiver of 
any rights of termination, revocation or suspension 
contained in Article xxill of this Agreement." 
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27- Article XXI shall be amended a s follows: 

(a) The designation "(a}" shall be deemed inserted 
before the first subparagraph thereof, and all subparagraphs 
thereafter through and including the second complete sul^paragraph 
on page Jl shall be deemed to be subparagraphs of paragraph (a). 

<b) The following shall be added at the end of 
Article XXI as paragraph (b) thereof: 

"(b) fll without limiting the generality 
of any of the provisions of the Agreement, thfe Operator, 
for itself, its successors In interest, and assigns, 
as a part of the consideration hereof, does hereby 
agree that (l) no person on the grounds of race, 
creed, color, or national origin shall be excluded 
from participation in, denied the benefits of, or be 
otherwise subjected to discrimination in the use of 
tho System or the Building by it, (2) that in the 
construction of any improvements on, over, or under 
the Airport and the furnishing of services thereon by 
it, no person on the grounds of race^ creed, color, or 
national origin shall be excluded from participation 
in, denied the benefits of, or otherwise be subjected 
to discrimination, (3) that tha Operator shall operate 
the System and use the Building in compliance with 
all other requirements imposed by or pursuant to 
Title 49, Code of Federal Regulations, Itepartment 
of Transportat-ion, 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, end as said 
Regulations may be amended, and any other present or 
future laws, rules, regulations, orders or directions 
of the United States of America wich respect thereto 
which from time to time may be applicable to the 
Operator's operations thereat, whether by reason of 
agreement between the Port Authority and the United 
States Government or otherwise. 

(2) The Operator shall include the 
provisions of subparagraph (1) of paragraph (b) hereof 
in every agreement ot concession it may make pursuant 
to which any person or persons, other than the Operator, 
operates any facility at the System or the Building 
providing services to the public and shall also 
include therein a provision granting the Port Authority 
a right to take such action aa the United States may 
direct to enforce such provisions. 

(3) The operator's noncompliance with 
tne provisions of paragraph (o) of Article XXI shall 
constitute s material breach of the Agreement. In the 
event of the breach by the Operator of any of the above 
nondiscrimination provisions, the Port Authority may 
take any appropriate action to enforce compliance; or 
in the event auch noncompliance shall continue for a 
period of twenty (20) days after receipt of written 

- 39 -



FAN 63076A 

notice from ihe Port Authority, t)-ie Port Authority 
shall have the right to terminate the Agreement with 
the same force and effect es a termination under the 
Article of the Agreement providing for termination for 
f5efault by the Operator in the performance or observance 
of any other term or provision of the Agreement; or may 
pursue such other remedies as may be provided by law; 
and as to a r \ f or all of the foregoing, the Port 
Authority may take such action as the United States may 
direct. 

(4) The Operator shall indemnify and 
hold harmless the Port Authority from any claims and 
demands of thii^d persons including the United States 
of America resulting from the Operator's noncompliance 
with any of the provisions of subparagraph (I) of 
paragraph (b) hereof and the Operator shall reimburse 
the Port Auchority for any loss or expense incurred by 
reason of such noncompliance. 

(5) Nothing contained in this paragraph 
(b) of Article XXI shall be deemed to grant to the 
Operator the right to transfer or assign the Agreement, 
to make any agreement or concession of the type mentioned 
^n subparagraph (2) of paragraph <b), or any right to 
perform any construction on the Airport." 

28. Article XXIII shall be amended as follows; 

(a) Subparagraph (8) of paragraph (a) shall be 
amended by deleting the word "Facilities" therefrom and inserting 
the words "or the Building" In lieu thereof. 

(b) Subparagraph (9) of paragraph (a) shall be 
amended by iriserting the words "shall fail at any time to render 
irr a proper and safe manner the services to be furnished hereunder 
or" after th# word "Operator" in the first line thereof. 

(c) The paragraph marked by the designation " ( b ) " 
appearing on page 33 of the Proposal shall be deemed deleted. 

(d) The second complete subparagraph on page 11 of 
the Proposal (the first subparagraph having been delated pursuant 
to paragraph (c) above) shall be amended to read as follows: 

"(b) The Port Authority shall also have the 
right to terminate this Agreement 

(1) in the event -hJt the Fuel System 
or a substantial part thereof is damaged or 
destroyed or the same is rendered unusable; or 
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(2) if pursuant to any governmental 
action or judicial order tho Airport is 
unusable for a period of more than thirty 
(30) consecutive days, 

such termination to be etfectivc on the date 
specified in a notice of termination given by 
the Port Authority to the Operator. Damage 
or destruction to a 'substantial part' of the 
Fuel System as used herein shall be such that 
in the opinion of the Port Authority the same 
cannot be repaired wiUiin one hundred twenty 
(120) days from the data of such damage or 
destruction." 

(e) The last subparagraph on page 33 of the proposal 
shall be amended to read as follows: 

"(c) If any type of strike or other labor 
activity is directed against the Operator at the Airport 
or against any operation of the Operator resulting in 
picketing or a boycott or work stoppage or slowdown, 
whether or noc the same is due to the fault of the 
Operator, and such labor trouble, in the opinion 
of the Port Authority adversely affects or is likely 
adversely to affect the operation of the Airport or 
the operation of the Fuel System or the operations of 
lessees, permittees or licensees at the Airport, then, 
whether caused by employees of the Operator or by others, 
the Port Authority may at any time during the continuance 
thereof on twenty-four (24) hours notice to the Operator 
revoke this Agreement as of the date specified in 
said notice, or on notice to thd Operator the Port 
Authority may elect to immediately suspend this 
Agreement and during the period of such suspension 
take over tha operation of the Fuel System as provided 
in Article XX of the Agreement. During the period of 
such suspension, the Operator shall not receive nor 
shall the Operator be entitled to receive any part of 
the Operator's gallonage fees." 

(f) The first, second and tJiird complete subpara
graphs on page 34 of the Proposal shall be deleted and the 
following paragraph (d) shall be inserted in lieu tliereof: 

"(d) In addition to any other rights of 
termination hereunder, the Port Authority (I) at 
its own election and without cause, or (2) at the 
request of a majority of the Airline Lessees shall 
have the right to terminate this Agreement at any time 
on ninety (90) days' written notice to the Operator. 
For the purposes hereof the term ' a majority of the 
Airline Lessees' shall be deemed to mean fifty per 
cent (501) by number of all Airline Lessees and also 
representing seventy-five per cent (75*) of the total 
gallons of aviation fuel delivered into aircraft during 
the twelve consecutive calendar months preceding the 
date of such termination notice." 
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(g) The following shall be ins«-rted as subparagraphs 
(e) and (£) of Article xxiii; 

"(e) No payment by the Port Authority of 
any monies to the Operator for any period ur periods 
after default of any of the promisc-s, obligations, terms 
Of: agreements hereof to be performed, kept and observed 
by the Operator and no act or thing done or omitted to 
be done by the Port Authority shall be deemed to be 
a waiver of the right of the }>orc Authority to terminate 
this Agreement or of any other rights or remedies 
to which the "Port Authority may be entitled because of 
any breoch thereof. No waiver by the Port Authority of 
any default on the part of the Operator in the 
performance uf any of the promises, obligations, terms 
or agreements hereof to be performed, kept or observed 
by Che Operator shall be or be construed to be a waiver 
by the Port Authority of any of che said promises, 
obligations, terms or agreements and conditions." 

"(£) The right of termination or revocation 
afi contained in this Article XXIil shall be in addition 
cO and noc in lieu of any and all rights and remedies 
that the Porc Authority shall have at law or in equity 
consequent upon the Operator's breach of this Agreement 
and the exercise by the Port Authority of such tight to 
tf^rmination or revocation shall be without prejudice to 
any and all such riijhts and remedies. In the event the 
Port Authority exercises its right to terminate or 
revoke this Agreement and the rights of the Operator 
hereunder pursuant to any of the provisions of this 
Article XXII) then it is hereby specifically agreed 
and understood that said exercise 'jy the Port Authority 
of its right of termination or revocation shall not be 
or be deemed to be on exercise by the Port Authority 
of an election of remedies so as to preclude the Port 
Authority from any right to money damages it may have 
for the period prior to the effective date of termination 
•r revocation and for the period froni the effective date 
of termination or revocation to the original expiration 
date of the Agreement and any extensions if the Agroemer.t 
is extended. Revocation or termination of this Agreement 
shall not relieve the Operator of any liabilitiea or 
obligations hereunder which shall Uave accrued on or 
prior to the effective date of such revocation or 
termination nor shall the Operator be deemed entitled 
to any fees or other compensation fer the unexpired 
period of the Agreement remaining at the time of such 
revocation or termination. This provision shall be 
deemed to survive the termination or revocation of the 
Agreement as aforesaid." 

(h) The designation "(g)" shall be inserted before 
che Last subparagraph of Article XXIII appearing on page 14 of 
che Proposal and said subparagraph shall be deemed to be paragraph 
"(g)" and the same shall be amended by deleting the words 
"Premises and the facility site" from the fiftli line thereof and 
inserting the words "Building and the Airport" in lieu thereof. 
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29. Article XXV shall be amended as follows; 

(a) Paragraph (h) shall be amended by deleting 
the words "Airline sublessees," from the second line thereof 
and inserting t h e words "and Fixed Base Operators" After the 
words "non-Scheduled Airlines" in the third line thereof. 

(b) Paragraph (i) shall be amended by deleting the 
words "Airline Operators" from the first line thereof and insertino 
the words 'Airline Lessees and Airline Users" in lieu thereof. 

foIlows : 
(c) Paragraph (m) shall be inserted to read as 

"(m) 'Fixed Base Operator' shall mean tne 
persons or organizations designated as such from cime 
to time by the Port Authority to perform fueling 
services consisting of the type set forth in th© 
second subparagraph of paragraph (a) of Article !>'. of 
the Agreement." 

30. Article XXVI shall be amended by deleting therefrom 
"Exhibit A-A, A, A-l, s, C, D, F, L and U" and inserting in lieu 
thereof "Exhibit A-A, A, A-l, B, B-l, C, D-l-A, F, G, L and U and 
Schedules 1, 2, 3 and 4". 

31. Articles XXVIl through XXXI shall be added to the 
Agreement to read as follows: 

"Article XNVli. compliance with Goveinmental 
Rftguirements 

(a) The Operator sliall comply with 
all laws and ordinances and governmental rules, 
regulations and orders now or at any time during the 
effective period of this Agreement which as a matter 
of law are applicable co or which affect the operations 
of the Operator at the Airport hereunder, and the 
Operator shall, In accordance with and subject to the 
provisions of paragraph (n) of Article V I I T hereof, make 
any and all non-structural improvements, alterations or 
repairs of the Building and the System that may be 
required at any time hereafter by any such present or 
future law, rule, regulation, requirement, order or 
direction. 

(b) without limi ting any other 
provision of this Agreement, the Operator shall procure 
(rom all governmental authorities having jurisdiction 
over the operations of che Operator hereunder all 
licenses, certificates, permits or other authorization 
which may be necessary for the conduct of such operations 
'Governmental authority' shall not be construed as 
intending to include the Port Authority of New York and 
New Jersey* 
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(c) The obligation of the Operator to 
comply with governmental requirements as provided herein 
and elsewhere in the Agreement is for the purpose of 
assuring proper safeguards for the protection oC persons 
and property at the Airport. Such provision Is not to be 
construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them. 

(d) Since the Port Authority has 
agreed in the Basic Lease to conform to the enactments, 
ordinances, resolutions and regulations of the City of 
Newark and its various departments, boards and bureaus 
in regard to the construction and maintenance of 
buildings and structures and in regard to health and 
fire protection which would be applicable if the Port 
Authority were a private corporation to the extent 
that the Port Authority finds it practicable so to dOr 
the Operator shall comply with all such enactments, 
ordinances, resolutions and regulations wliich would be 
applicable to Its operations hereunder if the Port 
Authority were a private corporation, except in cases 
where the Port Authority either notifies the Operator 
that it need not comply with or directs it not to 
comply with any such enactments, ordinances, resolutions 
or regulations which are applicable only because of 
the Port Authority's agreement in the Basic Lease. The 
Operator shall, for the Port Authority's information, 
deliver to the Port Authority promptly after receipt 
of any notice, warning, sununons, or other legal process 
for the enforcement, of any such enactment, ordinance, 
resolution or regulation a true copy of the same. 
Any direction by the Port Authority to the Operator not 
to comply with any such enactment, ordinance, resolution 
or regulation shall be given only pursuant to a 
resolution duly adopted by the ooard of Commissioners 
of the Port Authority or by an authorized committee of 
its Board and if any such direction is given by the 
Port Authority to the Operator, the Port Authority, 
to the extent that it may lawfully do so, shall indemnify 
and hold the Operator harmless from and against all 
claims, actions, damages, liabilities , fines , penalties, 
coats and expenses suffered or incurred by the Operator 
as a result of non-complionce with such enactment, 
ordinance, resolution or regulation. 

(e) The operator shall have such 
time within which to comply with the aforesaid laws, 
ordinances, rules and regulations as the authorities 
enforcing the same shall allow." 

"Article XXVril. Ho Payments Final 

Without limiting any other provision 
of this Agreement and in addition to all other 
obligations imposed upon the operator, all statements 
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required hereunder shall be prepared in accordance 
with sound accounting practices acceptable to the Port 
Authority and sworn bo by a fiscal officer of the 
operator. Submission of a statement shall be deemed 
to constitute a representation by the Operator that 
all matters set forth therein are true and accurate 
and that the Operator performed the services or 
incurred the expense for which payment is described 
in the statement in accordance with the Agreement-
Each statement shall be subject to verification and 
audit by the Port Authority and no payments made by 
the Port Authority or credits given by the Port 
Authority as herein provided shall be deemed to be 
final until the statement upon which the payment is 
based has been approved by the Port Authority or 
determined as elsewhere provided in the Agreement. 
No payment or credit, however, final or otherwise, 
ahall operate to release the Operator from any of its 
obligations under this Agreement. In the event that 
after verification and audit by the Port Authority 
and approval of the statement of the Operator, it ie 
determined that payments previously made by che Port 
Authority are in excess of chose required under tl>is 
Agreement, then the operator shall pay to the Port 
Authority on demand the amount of said excess together 
with interest at the rate of eight per cent (8t) per 
annum from the date of the payment by the Port 
Authority to the date of the repayment by the 
Operator, ot the Port Authority may elect to 
deduct said excess including interest a s aforesaid 
from any subsequent payments due to the Operator." 

"Article XXIX. Surrender 

The Operator agrees to yield and 
deliver peaceably to the Port Authority possession of 
the Building and t h e Underground Fuel System on the 
Expiration of the Agreement, whether such expiration 
be by expiration, termination or otherwise, promptly 
and in tha condition the Operator is required to 
keep the same under the terms of this Agreement." 

"Article XXX. Effect of Basic Lease 

The Agreement shall, in any event, 
terminate with che termination or expiration of the 
Basic Lease with the City of Newark which covers the 
Airport, such termination to be effective on such date 
and to have the sane effect as if the effective period 
of the Agreement had on that date expired. The rights 
of the Port Authority in the Airport are those granted 
to it by the Basic lease, and no greater rights are 
granted or intended to be granted to the Operator 
than the Port Authority has power thereunder to grant,' 

•'Article xxxx. No Interest in Real Property 

Nothing contained in this Agreement 
shall grant or be construed to grant to the Operator 
any interest or estate in real property and a landlord-
tenant relationship shall not be or be deemed to be 
created hereunder." 
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32. The Operator haa supported its performance under the 
^groemenc with a contract of guaranty executed by Allied Maintenance 
Corporation, a copy of which is attached as Exhibit G hereto and 
is hereby made a part hereof. The Operator shall maintain and 
continue in full force and effect said contract of guaranty for 
the effective period of this Agreement. 

33. The Operator hereby understands and agrees that the 
execution by the Port Authority of this Supplement No. I and 
delivery to the Operator of a fully executed copy thereof shall not 
be or be deemed to be a waiver by tha Port Authority of any rights 
or private remedies reserved to the Port Authority under the 
Agreement or otherwise available under law to recover damages, 
including without limitation, treble damages, costs and attorney's 
fees, or to obtain other available relief or private remedy for 
damages sustained as a result of or arising out of collusive 
bidding pactices, violations of any of the anti-trust laws of the 
United States or the States of New York or New Jersey, or other 
wrongful actions engaged in by the Operator or others. The 
Operator hereby agrees not to raise the execution of this 
Supplement No. I by the Port Authority and the delivery thereof 
to the Operator as a defense or as grounds for estoppel in any 
action for such damages, relief or privata remedies-

34. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Operator with any liability, or held 
liable to it under any tenn or provision of che Agreement, or 
because of ita execution or attempted execution or because of any 
breach thereof, 

35. As hereby amended, all of the terms, covenants, 
provisions and conditions of the Agreement shall b0 and remain in 
full force and effect. 

36. This Supplemental Agreement and the Agreement which 
it amends constitute the entire agreement between the Port Authority 
and the Operator on the subject matter, and may not be changed, 
modified, discharged or extended except by Instrument in writing 
duly executed on behalf of both the Port Authority and the Operator. 
The Operator agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing heroin. 

IH WITNESS WHEREOF, the Port Authority and the Operator 
have executed these presents, as ef the date first above written. 

ATTEST* 

ATTEST!;? 

THE PORT AUTHORITY OF NEW YORK 
^ND NEW JGJtSCY 

By. 

7seali 
( T i t l o f e ^ ^ / ^ ^ J 

ATION S 
DF MEW JERSEY, IMC. 

ALLIED AVIATION SERVICE COMPANY 

zt \ x M e ) I / A / L C President 
[corporate seal I 

1976. 
Accepted and agVeed toyt^ia 

^ day . t 

ALLIED MAINTENANCE C0RfOJ)fTION, Guarantor 

MM: By 

(Title) ̂  Pr^jidenc 

(Corporate Seal) 
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EXHIBIT D-l-A 

GALLONAGE FEES 

Gallons of Aviation Fuel 
Delivered into Aircraft 

per Month 

0 - 6,999,999 Gallons 

7,000,000 - 7,999,999 

6,000,000 - 6,999,999 

9,000,000 ' 9,499,999 

9 , 5 0 0 , 0 0 0 - 9 , 9 9 9 , 9 3 9 

1 0 , 0 0 0 , 0 0 0 - 1 0 , 4 9 9 , 9 9 9 

1 0 , 5 0 0 , 0 0 0 - 10 , .999 ,999 

1 1 , 0 0 0 , 0 0 0 - 1 1 . 4 9 9 , 9 9 9 

1 1 , 5 0 0 , 0 0 0 - 1 1 , 9 9 9 , 9 9 9 

1 2 , 0 0 0 , 0 0 0 - 1 2 , 4 9 9 , 9 9 9 

1 2 , 5 0 0 , 0 0 0 - 1 2 , 9 9 9 , 9 9 9 

1 3 , 0 0 0 , 0 0 0 - 1 3 , 4 9 9 , 9 9 9 

1 3 , 5 0 0 , 0 0 0 - 1 3 , 9 9 ^ , 9 9 9 

1 4 , 0 0 0 , 0 0 0 - 1 4 , 4 9 9 , 9 9 9 

1 4 , 5 0 0 , 0 0 0 - 1 4 . 9 9 9 . 9 9 9 

1 5 , 0 0 0 , 0 0 0 - 1 5 , 4 9 9 , 9 9 9 

1 5 , 5 0 0 , 0 0 0 - 1 5 , 9 9 9 , 9 9 9 

1 6 , 0 0 0 , 0 0 0 - 1 6 . 4 9 9 , 9 9 9 

1 6 , 5 0 0 , 0 0 0 - 1 6 , 9 9 9 , 9 9 9 

1 7 , 0 0 0 , 0 0 0 - 1 7 , 4 9 9 , 9 9 9 

1 7 , 3 0 0 , 0 0 0 - 1 7 , 9 9 9 , 9 9 9 

1 6 , 0 0 0 , 0 0 0 - 1 8 , 4 9 9 , 9 9 9 

1 8 , 5 0 0 , 0 0 0 - 1 8 , 9 9 9 , 9 9 9 

1 9 , 0 0 0 , 0 0 0 - 1 9 , 4 9 9 , 9 9 9 

1 9 , 5 0 0 , 0 0 0 - 1 9 , 9 9 9 , 9 9 9 

2 0 , 0 0 0 , 0 0 0 & Over 

UNIT COST 
PER GALLON 

$.02500 

.02400 

,02300 

..02100 

.01956 

.01902 

,01851 

.01619 

.01759 

.01650 

.01650 

.01586 

.01527 

.01499 

.01473 

.01432 

.01409 

.0X368 

.01367 

.01348 

.01329 

.01306 

.01288 

.01268 

.01251 

.01234 

Initialled: 

For the Port Authority 

For the Operator 



Hy.HlTM'V ~. 

GUA".•^ :̂•.•Y 

X'jovf ALL. Ki:w uv rwt iZ i : PKi:f,i;?.'"':.: 

VJJIEUEAS. Tiif: I'OP'!' .'vUTHODTTV 01' K'F.W YOKK Ar:^ t-!i:W 
jnu.MlY ( h c i ' e i n a C c c r r e f e r r e d t c, ciu t he "I'ocI; Aoi.hoi' i t y " ) \.r. 
.'iboul. t o c u t e r I n t o L.hc- f o ' c<\i-i rq a\.lot:h::(l l-riip:Kir^) A'-irC'" ">"-•'!'• 
Un. OS&fivyith r e s p e c i . t o i n c f c c e i JJ-, , sl:tjrtif|<,' n:i/'i t l i c t r j t t o l i O'T 
o'~ av. iai ion f i i c l -it IJc-\'ar); i nl.^';! r.".ii : t tn, i l A i v p o r r (;vhi'.h I'r (>;''.•:;•) i 
Agreement; i s hci 'Cj nil J ' to r r e i(:'. i •;. U J a:; l l i r " Acj cOL-niCriit " ) VJ\i)i 
ALLICn AVIATION SEPVlCf: CaMI'ANV 0:' MRW JRRSIJY, IIJC. ( h c r e l r . - i rt: L T 
and i n t h e Ayrcpmr-ni: r c f T r o d Lo nn tin- " O p o r a t t i v " ) , wliir-li 
A g r e e m e n t p r o v i d e s f o r t h e rhJirfjRB t o h a made Isy tli/.- pj->ci".Hcii.-
t o f u r l Stoc; . igc I'nrin i i tei»£ c:ovi'Lii'T Lho r e c e i p t , Ei;D''nge iuiui 
d i s t r i b u t i o n of. a v i a t i o n fueJ by t h e OperiiLoc 'co ; i i f c r £ j r i f o e 
t h e a c c o u n t of F u e l s tovayc- P e r i ' i i t c o s ; and 

W t̂ERJ-'AS , t l i e AfirconioiiL i i rposca c c r t n i n t c i n s nnci co: ' . -
d i t i o n s upon tin:- OpcrnLcir inr.-lvicli ng t h e o i j J l g ^ t i o n of '"lie C);^:-*--
fttor t o p o s t ,Tnd (njiint-Tin \J:.Lh Liic PorL An(>ior iLy thi.: Gn-ir.niLv 
of A l l i e d Maint.cn*ince Corpocn^. ic>n gunrnr^.t-ftciny L« I ?ic Pai ' l . 
A u t h o r i t y t h e pa r fo rmf ince Ijy l i ie OpertLOC of r iU r«F 1)16 L m r i 
nnd c o n t l v t i o n s imporiftcl upoti thi- OpvirH'î tii." by Ll̂ .n AgT'^-tu'-^^-n.'.; .'n i 

V/HE;^EAS, A L L I E D M/\!r;v:-:yANCi; fO'-^r-ouATiOM ( l i o n - i - v i . ' : o -
r e C c r r e d Lo a s t h e "CUi'ir,in!:oL-") , <i t :orpiu<:t inn r-i Di.i SL'ri-.i- tjf 
New York ;MII1 htiv inci 11 s pi: I ncif •;( I j^ Jsic*- of }'iu3.' .'if,:..-, r.t 'i* /o 
P e n n s y l v i i n i a ] ' U i x , i , i:ew YL'I'V; , t^v:i Yt-l»'., i s D i e .••)•-';(.( 1111 c nnc\ 
u n c o n O x l . l o n a l o w n c t o t a l l o l I )vj iHnxf-:! tuv") c u L s t i m ' U n t j \T>t i ritj 
s j n o r c s o i t ) i o c i i p t L n l s l o c k of t l-y* Dii<*r;i L o r v; l ' i f>i \'Mn 01 yiiiii . .--:fl 
b y nn"^ throiKj ln t l i e e f l u r L . " ; o l t . n l G-iari i i i t OL-; ancl 

I'.'IlERnAS, t ) i i r f ; i i jT( i iU\ ' i s (luirlc , i n co-'in:?!-(• I r>n w i t } ^ .-. 'KI 
J n c i d e n t n l t o t h o c x c r c i i i C l-v l ;ic C u a r a i i l f^r oi" J t .'i c o r j i o r . i l v 
r i ' T j h t i : , i.ov'.:! G, p " - ' - ' i 3 ' ; j - S .i:vi : :-<i--•_::•. I:;, y; .1 . - :" MJ f u ] Ci J JP .i.-:;-
o f i L s eorr 'OJ',11 c p ' . n ' p o y o s an- l c b , e r . t r.; .wnl 

VJilUP.r.AS, iM o r d e r (. o Mi ' l i ice t h e V o c t A u M i o ' ^ i l y Ln 
r n l . o r i n t o arul ' - x e e u t e L)ie ;i'ji-f':i(ii.-;it , I h"- Ct i .^ r . ' i i ! I T h a r ; 
n f f c r r - O v u a l i s o l d t o l y etncl unctJi- ' l i t j.f.'r*a I I y i iu ,n : / i i ' f >.•': t h e p > ' - -
fo r - :>ance b y t h e Op'-'c'Litor o f n i l nf l l i e i ' • • inr ; , cr>-^*c.".r.;!'. :J ' J I - . . 
c o n i J i t j on:i of i l ie Ay rcni i r jnL oci ( h e IJ^r^ of I h c Ope-r , , ' . c r (. u >•(: 
p e c C o r n o d , £ i ! l f ) ) . 1 c d einii obsc t i v o r l , ;-..ii(l PUT t a n ' c y b c i n o l i u u ' . 
On l y a s Vic t c i ( in l (. c t" ^el* f o r I. h ; a r O 



(OITRU/.S, the e;;cfiJi.UJn (jf Llie A'jj-c<::ncri'- l̂ y Lne 
I'oi'f Auiihocily w i l l iniiL'c l o t h " benofiL fi( rin-J enli^niec, 
promoi.e ..inn develop tlio liuuinci*:; ol the r.u.iran':or; 

KCT-J, TIEP.EFO-tC, / Oi- atul J n con:-i d'.-iti( i-on ot ;inrT 
s an inJuccT^ent t o 1:hc PorL AuDioo ty to (-jil.er xntf» <-ni'l 
xGCute the Aqrt«inejU- vjith the Op^r.ltcjr, lhe fi'.tnr-tnr.or Oo'̂ u 
crcby covenant anc'i .Tji-'ce W'th Llie Poi'l Au lno r i i y un f o l I ci-'/.-i i 

as 
ex 
hereby 

I . The Gunrnntur hcreliy ftbsolutely and uneontlL-
t i o n a l l y g u a r a n t e e s , ptoniises rtiid nytvifis Lliiit t he Opernt.rji; v;j 11 
duly , p u n c t u a l l y and Cai thf i . l ly per torm, f u l l i l ] .mtl obMcrvo 
eacli and every term, covtm.ir;'.. and conOi t ion of Lhe Agrccnienl-
on the p a r t of the Operator Lo be performed, f u l l i l l o d nnd 
observed, except t o r t l i a b i l i t y t o t h i r d p a r t i e s no t include:*! 
w i t h i n the cover aye and lhe limil.s conLcj inctl in t h e i ncuraticu 
r e q u i r e d under A r t i c l e XI l l ov A r t i c l e VIXI of t'ne Ayveoncnt , 
as t h e c a s e may be , or tlic limiLc ot tuch i n s u r a n c e provider! 
by t h e Opera tor a c t u a l l y in cCCcct on the dJULt; i n c iues t ion , 
v;hicheveir i s yrcAitcr. 

3. TT̂ o Cu.'ir.tnfo.'' hereby waives nnc\ disperse.^, w i th 
any notic<' of non-obsccvanrc , no.-i-perftjrmonfn tn' non- fu l f LI ltiu:nL 
on the pjirt of Lh« O ĵt.-Vdtoi or pjoof of n o l i c e or clciro nd t o 
cVinrtjc t h e C.\inv?,ntoi: vhevcfcir •onf\ ny^Tns thri t V.lie vaVi i l i ty of 
t ) i i s Cu.-iL fint-y an{l the oblicj.it i on-s e*" l)>o Tuiircintor ) icreundar 
s)ial} in no vjisjc he terminiiuCd, nffc-ctucl or jmprtived hy rcarson 
of nny f a i l u r e oC the Port .^uLhority Lo i n s i s t upon n t r i r t p e r -
toriTiDncc by Lhe Oontatoi* uifjor Ditt .'\yrnenii:nL oc by Dio a.'isevLion 
'ity tl'.c Port AuthoL'ity aya i fuc llio opcrai.nr of nny o( i:lie i"iy)it.'; 
or rem^rli-3 r e se rved t o the Port AuL'norHy iinflcr Die provi .s ion; ; 
of the Ayreement, or by fhf i*-! t:li(]r;iwn ] , di ccon t ; nij;incfr or S''tt.l.c-
rr.ent- of r.ny j u d i c i . i l cr o t i c r prt>coc'.!ing *j''oiiy}it. by tlio Port,. 
Au tho r i t y oqnins t Lh*?; Opfcrril-or. 

3. TtiL-S Gnnr.inLy sl i . i l l fvimiin arid fonLinue in f u l l 
f OL'ce iH'*] P f feel, iis Lo <iny r v.w-.w.t 1 , nnrli ( i cii t J on or e>:l enr. i cm 
of. t he AyrceTiOriL, iind notwi tk^ L-inOi r.^ ^my laich Von<*wiil, liiuO i •• 
r.ic.it LOn or r x t e n s ] on . 

Tliis CuarciMly .<>h-;.'l j nuce l,o Lhe l)fn'"Cit of \.)\'.' Pr,i ! 
Aul.hori ry , i t s succe.s.sors and ocs Lyn.T , rinO r.li.iJ I be bin.l i ;iy 
upon t.lic* Cndii intor , i t s succeu'^ors iinrt r i - s ' ynr.. 

http://judici.il


IN V.'fi'yES-S WtJl^REOr", Lilt- G;)Li.',inLor hri-i e > : e r u t e d a n d 
d e l i v e r e d t o t h e P o r t A u t h o i M t y I h l i ; Oii^ivanLy fnf-; I ' l L h t K i y of 
A [ u i l , 19 7 3 . 

-ATTEST: 

ALi.ir.P MMNTHNA^:CE: cor̂ poro^TTO•r4 

Miil^Iaxafi-v^ 
»y.-. 

T i t l e 

/ m l ^ C - ^ ^ 
prcsieani 

(Se .T l ) 

STATE o r MEW YO^K ) 
COtlNTY OF NEW YORK ) s s . 

c-ifTie DON 
s \v 'o rn , d 
; : e v Y o r k 
I-IAINTENA 
e x e c u t e d 
t h e n c a l 
i n s t v u T i c 
t h e o r d c 
t h a t l-e 

On t h e i - ^ t h d n y of A p i i J , J 0 7 3 , b e f o r e mc p e r . - j o n u l ' . y 
ALD U . McCAMPnrUJj, t o mt; Itnov^n u h o b e i n g l iy i ' > r ' ( l u l y 
i d d e p o s e rinrl K?iy t h a i , b e r c - i i r l e f i ; u 17 W e s t fi'! S t r e e t , 
, ^Jcw Y o r k 1 0 0 1 9 : I .'li^t IK-! i s Llie P i - f - s i d r : n t o£ ALbir^U 
NCE CORPOiV.TlON, D i e corpoi.-.-»l Lon rter.'.'riViod i n cincl w l i i . ch 

t h e f o r e y o x ; i y i n s t r u m e n t c f O u a r a n L y : i.h-nt h e v.'cl 1 >:no\v 
of s a i d c o r t J o r a L i o j i ; L h a t L h e s c n l ? i f C i x e t l t o s j i i d 

n t i s s u c l i c o r p o r a t e ROA 1; t b -^ t i t \ ' . i 5 a o ixlix-Ar.(\ Viy 
r ol: t l i e O c e c u l . i v e C o r n n i t t e e o f t;.-iifl c o r p o r a t i o n : unO 
s i , y n ( i d h i s nflme t h e r e t o b y l i V . c a r t i « r . 

'2li3Lnjy^^<^jjA^.-:.^iAj^:C^ 

, . , , - . . , • , • . • s ; i - • • - . - , v . . t ^ . ' . 

;: i - ' i 

J:. i L i i i U L - . I : 

f - ' r *"-e''l'.Ti-t. Aut,i i : ir 



o 
-r 1 

t - J 

M 

n 
.̂. 

o 

/. U 

*> 
r. 

O Cl 
f - 1 ' _ • 

r - , 

{••i 

t ] 

tH 
: i : 

() 
«) 

r 
o 

• - ^ 

r l 

H U 
-.rl M 
<> Cj 
: ' l i t 

I I 
. - • < 

r-l 
Cd 
-H 
t l 
41 
Ci. 
t o M 

1: 
t , ai 
o fi 

P 
1": - ( 
a- 1 

* - > • • 

i-< t I 

O Cl O C l 
Wj V£> (X* 

C -J 
U l i"y 

o 

rl 
K 

4> 
0 1 LJ 
CJ a ' l 

.sJ W 03 ,-1 
If A fO cn c O 

v.-

o 

t ' t 

C) 
V I 

o v i i C.T1 -'A 
- t 
cn 

t I 

-•J 

M •n 

H 
05 

.5 

-^T 

< 

OJ 

.^ 
< 
^ 
t -

r ^ 

r l 

f t 

^ 
r - i 

1-1 

m 

C 
CO 

f O 

s; 
1 t 

v. 
r l 

.=r 

^ 
t ^ 

m 

u 
ri 
(. ( • r 

0 ; 

• ^ 
t:: 
0 
H 
0 . 

• H 
; • ! 

O ' 
(.1 

W 
c: 
v » 
• 0 
l - \ 
0) 

'iff 

« l 
-IJ 
V» 
01 
[ • ' 

• f ' 

c: 01 
E 
ai 

I U 

01 
i - i 

U l 
t : 

T t 
V i 

, 
1;: 
u 
- c l 
• p 

tf 
f > 

u> 
0 

0 : 

OJ 
tn 

^ fn 

rf.^ 

t -
..^ 
» 0 

V 1 

• 0 

c> 
^̂  .. 1 

x> 0 

>' 

u 
a« 

i ; 
( j 
0 
y* 

? t 

k 
a> 
tv 
M 
Cj 

.<; u 
> i 
ht 
V 

+> -M 
M 
U l 

,—» 
r-
. - j 

OT 
^ 1 

a> 
. 1 ' 
i j 
0 

f ) 

0 
,-1 
0 , 

5c 
0 
e; 

( 0 

u 
4> 
S 
0 

S 
« i 
0 
• * ' 

U 
«] 

>. 
H 

41 U 

• M O +» 

>» 0 0 
X> fll Q 

o TJ <: 
r* o 
4J 4J .P tu 
O W . C 
u a> ^ .p 
O . H -H 
r: (u 0) 

•.JC <l 
T* <U-P rt 
tJ O 3 
U CJ 4J 

rt .0 TJ 
0 < . - H § 
* * M H 
Q] Q] tti 
»M x : o 
<u ' w c 
a . >> d 
C> 4-> 4) -k i 

• r l •** D , 
OJ r-1 al 4) 

j ^ -H -a t l 
+» .0 o 

«lJ C «J 
> . 4 J O 
J 3 O.V-IT3 

Cl ^ i - r t 
CJ (d <0 c 

o CJ H n 
"I* rt T< 
+» r^ tlD 
•r l t * H-l C 
M O •*J .rt 
T l C-. 3 I5 
3 O 
0 - > > * r H 
CJ -^J .Cr -1 
<S -r^ P O 

o -. 
4 ^ -H * i 

•< t* o 
o t; 

jU (1 4J 01 
: t o r*.c 
(o t v <i; p 

o 
••J 

01 



scna^ui-L- 7 

V c b l c l c I d e n t i f i c a t i o n 
Nunber s 

Xh? \ 
IH?.? 
1 U « 
Vi'tih 
IhP.'^ 
lJi'.i6 
1^27 
1429 
lUag 
1^30 
1 4 3 1 
a i i3? 
i^i33 
11* 3 * 
5 0 0 1 
SCO? 
5003 
50o5 

Typ': 
v e b i c l e 

111,000 Gal 
iOjOOO Gal 
1 0 , 0 0 0 CM 
1 0 , 0 0 0 Gnl 
1 0 . 0 0 0 f.a.1 
1 0 , 0 0 0 Gal 
1 0 , 0 0 0 C a l 
1 0 , 0 0 0 Gal 
1 0 , 0 0 0 G a l 
1 0 , 0 0 0 Oftl 
1 0 , 0 0 0 Oal 
1 0 , 0 0 0 C^il 
1 0 , 0 0 0 ( la l 
1 0 , 0 0 0 Gul 

5 , 0 0 0 f^al 
5 , 0 0 0 u a l 
5 , 0 0 0 Gal 
5 , 0 0 0 Oal 

l\irch'i.'->fi 
Hrt te 

Ainorl.i v:n.l-.j.(ir 
Uat" 

;.95,908 
; 9S,99« 
• •:;::•, 9 9 ^ 
:i95,99n 
;-5^,990 
i.95>99P 
i95j998 

^95,0<5B 

J 6 6 , ? 0 I 
167,063 
i67,063 

. i66,a0i 

^ ' ^ ' ^ 3 /1 /75 
" / 1 / 7 5 .50 

.50 

.50 

.*j0 

. '}0 

.50 

.50 
-50 

* / l / 7 5 
i i / i Z / J 
5 /1 /75 

5 /1 /75 

-50 11 /1 /75 
• 50 5 /1 /? 6 
. y j y / 1 / 7 6 

. 7 6 ^ S / l / V ) 

.50 9 / i / r ^ 

Initialled: 

Tor the r^ort Author i ty 



.Sfhi w u i e 1 

T'e; i 1 y, IJ,;r 1 »uii.-cl I 'roi;, ,1 ii:,i)i ..iin-'^ Ujmii 
_ I'Ht: I 'i ] ' ' I e k s ,ii• cl I|-/ci i ;it\L CJ' rt-.. 

A. boot or dHHigc c.'iuori.l i>v l.iii'' weicj/it. of n ioncl excoecUug 

the refji r.l:ercd HfLinct c t̂VjricH.y (v[ any lifl.iiKi iniinhinc 

B. I.oyp o r damage caused ljy v;(;dr, Lojr and yratlual dc-pronirtl iun , 

i n h e r e n t v i c e , mechnn:cal breiiV-dnwn or f reez i iu j . 

C. Loss or damage cau.scd by the dishonepf or EiaiidulLinL ,-icL 

or a c t s o l any employee of t h t Opera tor , or of any person Lo 

whom the insu red p rope r ty i s cntrusLed by tho Oppr^i.or, 

o t h e r t>ian any c a r r i e r for h i r e . 

D. Loss o r damage r e s u l t i n g from c l c c t r L c a l in jury o r di3turb.incs^ 

to e l e c t r i c a l app l i ances or dev ices ( inc lud ing wi r ing ) c a a s e d 

by e l e c t r i c a l c u r r e n t s a r t i f i c i a l l y gen£;J0(:cd ujiles.s firt* 

ensues , and if f i r e doer: cns\ic, only lo.^s o r dflmmgr caur-ec 

by r.uch ensuing f i r e Khali noL bp excLut't-tl. 

E. Loss or damage cau.<jec1 by niielecir r e ac t i on ur n u c l e a r i.-'cli.i t ion 

or r a d i o a c t i v e eontriininnt ion, a l l whether coni . ro l lpd or 

u n c o n t r o l l e d , and whclihcr such l o s s or (lamatio be dirflcL o r 

i n d i r e c t , proximiitc or remote, or be in whole or in parL 

caused by, c o n t r i b u t e d t o , ov agyrnvated by the p e r i l s incorecl 

Bgains t:.. . 

F. LOSE or damage caused by ur re:".ulLiny from (J J h r j s t i l e or 

war l ike a c t i o n in time of pe.icc- or w^ir, i n c l u d i n g acLion in 



hj.ndt-rin'j , corrJjotiitg o r (!'• icini i nrj origin:.L dn ociut i l , iinp'/nd i nq 

or expected attt-.ck, (o) by ''iny governnetiL or ativoTciqn pov/er 

(do jui 'c or de f a c t o ) , or >>y .-my au thurx ty m a i n t a i n i n g o r 

us ing m i l i t i i r y , nava l or . l i r fo rces ; ot (b) by m i l i t a r y navol 

or a i r forccB; or (c) hy an anont oC any such government , 

power, a u t h o r i t y or fo rces ; (2) any w»*opon of war r,mployin'3 

at.omlc CibRion or r a d i o a c t i v e force v/hether in time of peace 

or war; (3) i n s u r r e c t i o n , r e b e l l i o n , r e v o l u t i o n , c i v i l war , 

usurped power, or a c t i o n taken by qovcrnmfntal a u t h o r i t y i n 

h i n d e r i n y , combating or dcf'^ndiny a g a i n s t such nn n c c u r r e n c c , 

s e i z u r e or d e s t r u c t i o n under qua ran t i ne or customs r o g u l u -

t i o n s , c o n f i s c a t i o n by o rde r of any government o r p u b l i c 

a u t h o r i t y o r r i s k s of contraband o r i l l e g a l t r a n s p o i ' t a t i o n c r 

t r a d e . 

r o r the Por t AiitHorlLv 

ln l i . j a l l e c l : 



.'iCll'-CUltl- 'I 

P e r i l s IJKcludecl i rnm Tn-iiufiince 
tJpon Avi a t ion r n c l 

A. Loss o r damage c t iuscd by o r r o . n u l t j n g f roin cl' .-ldy, 

d e t e r i o r a t i o n , i n h e r e n t v i c e an i l / cn losf; tjf m a r k e t . 

a . L o s s o r dflirage c a u s e d hy o r r n . s u l t i n g From myatcj-rionr, 

d i s a p p e a r a n c e , o r l o s s o r s h o r t n g e d i s c l o s e d on t a k i n g 

i n v e n t o r y ; o r any u n e x p l a i n e d l o s s . 

C. L o s s o r damage c a u s e d by o r r e s u l t i n g i rom i n f i d e l i t y o r 

d i s h o n e s t y of t h e O p e r a t o r o r any o f i t s e m p l o y e e s . 

0 . Loss o r damage c a u s e d by o r r e s u l t i n g from ( I ) h o . t t i l e 

o r w a r l i k e a c t i o n i n t i m e of p e a c e o r w a r , i n c l u d i n g a c t i o n 

i n h i n d a r i n g , c o m b a t i n g o r d e f e n d i n g a g a i n s t an a c t u a l 

i m p e n d i n g o r e x p e c t e d a t t n c k , (a) by any yuvt;rnme;nt o r 

s o v e r e i g n power (de j u r e o r de f a c t o ) , o r b y a n y a u t l i o r i t y 

m a i n t a i n i n g o r u s i n g m i l i - L a r y , n a v a l o r A i r f o r c e s ; o r 

ih) by m i l i t a r y , n a v a l o r a i r f o r c e s ; o r fc) b y any a g e r L 

of any s u c h g o v e r n m e n t , power , a u t h o r i t y o r f o r c e s ; (2) 

any weapon of war e m p l o y i n g a t o m i c f i s . i i o n o r r a d i o n c L . i ve; 

f o r c e w h e t h e r I n t ime of p e a c e o r w a r ; (3) i n s u r r e c t i o n , 

r e b e l l i o n , r e v o l u t i o n , c i v i l wa r , u s u r p e d p o w e r , o r n c t i o n 

t a k e n by government<i l a u t h o r i t y i n h i n d e r i n g , c o m b a t i n g 

o r d e f e n d i n g a g a i n s t s u c h ,in o c c u r r e n c e . s e i 2 u r ( > o r 

d e s t r u c t i o n u n d e r q u a r a n c i n u o r Cus toms r e g u l A L i o n s , 

c o n f i s c a t i o n by o r d e r of any g o v e r n m e n t o r p u b l i c n u t h o r i t ^ y , 

o r r i s k s o f c o n t r a b a n d o r I l l e g a l t r a n s j ^ o r t a t i o n o r t r f l O c . 

E. Losn o r damage c a u s e d by o r r e . s u l t i n g from n u e l e - i r r c i c t i o n 

o r n u c l e a r l a d i a l i o n o r r . n i i o n c t i v c c o n t d m i n : ' t i r .n , . i l l 



whether c o n t r o l l e d or uni-ontroll<-;d, AH'.I whoiher huch IOMJ 

lie d i r e c t or i n d i r e c t , ptoximflLc or reirAiLc, o r l>c in vjholc 

o r in p u t t caused by, c o n t r i b u t e d Lo, or aggraval-.cd by 

the p c r i K K ) inr.ured a g a i n s t . 

P. r ^ s s or damage caused by or r e s u l t i n g from Lhe exp los ion 

or r u p t u r e o r b u r s t i n g of p res su re veuse l s or p i p e s , oc 

steam b o i l e r s , or steam pipes, , or steam t u r b i n e s , o r nteum 

cnginos ' , or f lywhee l s , owned o r opera ted by the Opnra tor , 

or mechanical or machinery breakdown. 

Kf.tr the I'ort Author i ty 

iTi iLlal led; 

http://Kf.tr


STATE OF HEW yoRK 

COUNTS OF NEW YORK 
\ SB. 

«/day of / P ! r ' ^ * - ^ On thiB /^ «» day of /»V»*—c^*<' , 197 ̂ , before me, 
the subscrihcr. a notary public of New Y^rk, personally appeared 

of The PoB? Authority o'fl New York 
and N«w Jersey, who I am sacisfisd is tha person who hae signed 
the within instrument; and, I having first made known to him the 
contents thereof, he did ecknowledge that he signed, sealed with 
the corporate seal and delivered the sane as such officer 
aforesaid and that the within instrument is the voluntary act 
and deed of such corporation, made by virtue of the autliority of 
ats Board of Convnistioneri. 

C^ r̂SC*'*—p 
notar ia l ^^e^^i^nd stamp) 

STATE OP / u ' £ ^ J - ^ ^ 

COUNTY 0^ /Oj . 7./,yi 
i«. 

On this -̂  ̂ ^ ^ d a y ^ o f ^ ^ ^ " ^ ^ , 197 C-, before me, 
the subscriber, a. x"'--^ /-f- t ^ ^ 
personally appeared J ^ /^-^&»*<.. ^ the t ^ . t , ^ ^ President 
of Allied Aviation Scrvica Company of New Jersey, .Tne. v;ho I em 
satisfied is the person who has iign«d the within instrument; and 
Z having first made known to him the contents thereof, he did 
acknowledge that, he signed, sealad with the corporate seal and 
delivered the same is such officer aforesaid and that the within 
instrument is the voluntary act and deed of such corporation, 
made by virtue of the autherity of its Board of Directors. 

(t̂ Ot̂ t/ial seal and frtawp) 

y u 
^ ^ ^ ' i / ^ ^/ 
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY RXRCUTKO 

, BY AN EXECUTIVE OFFICER THEREOF AND 
/ . ' " " " T T r M Di^PT PELIVERED TO THE OPERATOR BY AN AUTHORIZED 
( '' ' '• " "' •" ' * REPRESENTATIVE OF THE PORT AUTHORITY 
1 >- ; n r'- ' ' " i { \ n " ^ I ^ *^o^ Authority Agreemenl No. AN-652 

fl 5- { 5 1 r Y 1 Newark International Airport 
\ } L«?u« V J V J i a i Supplement No. 17 

" SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of the 1 st day of November, 1999 by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (liereinafter referred lo as 
"the Port Authority") and OGDEN AVIATION SERVICE COMPANY OF NEW JERSEY, 
INC, ( formerly named Ogden AUied Aviation Service Company of New Jersey, Inc. and 
formerly named Allied Aviation Service Company of New Jersey, Inc. and hereinafter referred 
to as "the Operator"), a corporation organized and existing under the laws of the State of New 
Jersey, 

WITNESSETH. Thai: 

WHEREAS, by an Information for Bidders, a Proposal and aii Addenduin No. 
1 thereto dated March 15, 1973 the offer for which was submitted by the Operator under date 
of March 23, 1973, and accepted by the Port Authority under date of May 1,1973, (all of the 
foregoing, together with the Supplemental Agreements thereto made as of May I, 1976, May 
1,1979. Augusts, 1981,May 1.1982, August 1,1982, December27.1983,November 1,1984, 
May 1, 1985, November 1, 1985, May 1,1988, October 31,1988, May 1, 1991 ,October31, 
1991, April 30, 1994, July 1, 1996 and May 1, 1997 being hereinafter collectively called "the 
Agreemenl"), the Operator agreed among other things to be responsible for the maintenance, 
operation and caretaking of the Underground Aviation Fuel System (as defined in the 
Agreement) at Newark International Airport (hereinafter called the "Airport"); and 

WHEREAS, the Port Authority and the Operator desire to amend the Agreement 
in certain respects, 

NOW, THEREFORE, in consideration of the promises and mutual agreements 
contained herein the Port Authority and the Operator hereby agree, effective as of November 
1, 1999, as follows: 

I. There shall be added lo the Agreement a new Article XXXV reading as 
follows; 

"Article XXXV. The Maintenance Building Renovation Work 

(a) The term 'Maintenance Building Renovation Work' shall consist of the 
following: 

(I) The expansion of tbe existing temporary second floor room over Bay No. 3 of 
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the Building (as deiincd in the Agreement) and the creation of a permanent 
locker room with bathroom and shower and shower facilities; 

(2) The conversion of the ground floor maintenance locker room and lunch room of 
the Building to a Temiinals A and B dispatch office and an expanded 
luncliroom; 

(3) The renovation and upgrade of the ground floor bathroom and shower facility 
of the Building; and 

(4) The creation of a.maintenance shop manager^s office; and 

(5) All appropriate or necessary work in cooncclion with or required by or for the 
foregoing including without limitation all painting, tie-ins to utility lines, and all 
appropriate, necessary or required demolition and removal work including but 
not limited to the removal, clean-up and remediation and off-airport disposal, in 
accordance with all applicable laws, ordinances and governmental rules, 
regulations, orders and directives, of all asbestos, lead and other hazardous 
substances, and including the handing, transporting and off-airport disposal 
thereof in accordance with all applicable laws, ordinances and governmental 
rules, regulations, orders and directives (including, if required, disposal of 
asbestos in an off-Airport long-term disposal facility). 

(b) The Operaior shall perform the Maintenance Bui Wing Renovation Work 
al its sole cost and expense in accordance wilh the Alteiation Applicaiion(s) (as defined in 
paragraph (c) (2) below) as approved by the Port Authority. 

(c) The Maintenance Building Renovation Work shall be done by liie 
Opo-ator strictly in accordance with the following further terms and conditions: 

(1) TheOperatorherebyassumes.andshall indemnify andhold harmless the 
Port Authority, its Commissioners, ofificers, agents and employees, against the following distinct 
and several risks, whether such risks arise from acts or omissions of the Operator, of any 
contractors of the Operator, of the Port Authority, orof third persons, or from acts of God orof 
the public enemy, or otherwise (excepting only risks which result solely from affirmalive wrlftil 
acts done by the Port Authority subseciuent to the commencement of the Maintenance Building 
Renovation Work): 

(i) The risk of loss or damage to all such Maintenance Building Renovation 
Work prior to the completion thereof and the risk of loss or damage ofany property of 
the Port Authority arising out or in connection with the pcrfomiancc of the Maintenance 
Building Renovation Work, In the event of such loss or damage, the Operator shall 
forthwith repair, replace and make good the Maintenance Building Renovau'on Work 
and tlie property of lhe Port Authority without cost or expense to the Port Authority; 

(ii) The risk of death, injury or damage, direct or consequential, to the Port 
Authorily, its Commissioners, officers, agents and employees, and to its or their 
property, arising out of or in connection with the performance of the Maintenance 
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Building Renovation Work. The Operator shall indemniiCy and hold harmless the Port 
Authority, ils Commissioners, officers, agents and employees for all such injuries and 
danaages, and for all loss sufleted by reason thereof, 

(iii) The risk of all claims and demands, just or unjust, by third persons 
(including employees, officers and agents of the Port Authority) against the Port 
Authority, its Commissioners, officers, agents and employees arising or alleged to arise 
out of tJie performance of tbe Maintenaiice Building Renovation Work. Tbe Operaior 
shall itself and shall also requireitscontractors to indemnify and hold hafTziless the Port 
Authority, its Commissioners, officers, agents and employees against and from aU such 
claims and demands, and for all loss and expenses incurred by it and by them in the 
defense, settlement or satisfaction thereof, including without limitation thereto, claims 
and demands for death, for personal injury or for property damage, direct or 
consequential whether tbey arise from the acts or omissions of the Operator, of any 
coniracioTS of the Operaior, of the Port Authority, or of third persons, or frora acts of 
God or of tlie public enemy, or otherwise, (including claims of the City of Newark 
against the Port Authority pursuant to the provisionsof the Basic Lease whereby the Pon 
Authority has agreed to indemnify Ihc City against claims), excepting only claims and 
demands which result solely from affirmative wilful acis done by the Port Authority, its 
Commissioners, officers, agents and employees "with respect lo the Mainieoance 
Building Renovation Work. 

If so directed, the Operator shall at its own expense defend any suit based upon 
any such claim or demand (even if such suit, claim or demand is groundless, false or 
fraudulent), and in handling such it shall not, without obtaining express advance 
permission from lhe Gtnertil Counsel of the Port Authority, raise any defense involving 
in any way the jurisdiction of the tribunal, lhe inxmunity of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental nature of the Port 
Authority or the provision ofany statutes respecting suits against the Port Auchority. 

(2) The Operator shall submit to the Port Authority for its approval an Alteration 
Application or Applications, in the fotm supplied by tlie Port Authority and containing such 
tenns and conditions as the Pon Authority may include, setting forthin detail and by appropriate 
plans and specifications the Maintenance Building Renovation Work proposed by lhe Operator, 
and the manner of and time periods for performing the same. Tbe Operator shall comply with 
all the terms and provisions of the approved Alteration Application or Alteration Applications 
(herein referred to singularly as '̂ Alteration Application" and in the plural as "Alteration 
Applicaiions"). fn the event of any inconsistency between the terms of any Alteration 
Application and the terms of this Agreement, the terms of this Agreemenl shall prevail and 
control. The Operator shall also comply with alt applicable governmental laws, ordinances. 
orders, enactments, resolutions, rules and directives. The data to be supplied by the Operator 
shall describe uj detail the Maintenance Building Renovation Work. The Operator shall be 
responsible al its sole cost and expense for retaining all architectural, engineering and other 
technical consultants and services as may be directed by the Port Authority and for developing, 
completing and submitting detailed plans and specifications for the Maintenance Building 
Renovation Work. The plans and specifications to be submirted by the Operator to the Port 
Authority shall bear the seal of a qualified architect or professional engineer and shall be in 
sufficient detail for a contractor to perform the work. The Operator shaJI not engage any 
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contractor or permit the use of any subcontractor unless and until each such contractor or 
subcontractor has been approved by the Port Authority and the Operator upon request will 
ftimish the Port Authority with a copy of each of its proposed contracts with its contractors. The 
Operator shall include in any such contract or subconuact such provisions as required by this 
Agreement and also such other provisions as the Port Authority may yequirc. The Operator shall 
file with the Port Authority a copy of its contracts and subcontracts covering the Maintenance 
Building Renovation Work or aJiy portion thereof Without limiting subparagraph (6) below, 
the Operator or its contractors and subcontractors shall obtain and maintain in force such 
insurance coverages and performance bonds in such amounts as the Port Authority may specify. 
All of the Maintenance Building Renovation Work hereunder shall be done in accordance with 
the said Alteration Application(s) and final plans and specifications approved by the Port 
Authority, shall be subject to inspection by the Port Authority during the progress of the said 
work and after the completion ihereof and the Operalor shall redo or replace at its own expense 
any of said work not done in accordance therewith. Upon approval of such plans and 
specifications by the Port Authority, the Operator shall proceed diligently at is sole cost and 
expense to perform the Maintenance Building Renovation Work. 

(3) Ai! Maintenance Building Renovation Work, including workmanship and 
materials, shall be of first class quality. The Operator shall coir^plete the Maintenance Building 
Renovation Work no later than August 31, 2000. 

(4) Upon completion of the Maintenance Building Renovation Work the 
Operalor shall supply the Port Aiithority with as-built plans and drawings in form and number 
requested by the Port Authority. Notwithstanding the submission by the Operator to the Port 
Authority of the contracts to be entered into by the Operalor or the incorporation therein of Port 
Authority requirements or recommendations, and notwithstanding any rights the Port Authority 
may have resetted to itself hereunder, the Port Authority shall have no liabilities or obligations 
of any kind to the Operator or lo any contractors engaged by the Operalor or to others in 
connection with any proposed or actual contracts entered into by the Operalor for the 
Maintenance Building Renovation Worker for any other matter in connection thercwilh and the 
Operator hereby releases and discharges the Port Authority, its Commissioners, officers, 
representatives and employees of and from any and all liability, claim for damages or tosses of 
any kind, whether legal or equitable, or from any action or cause of action arising or alleged to 
arise out of the performance of any of the Maintenance Building Renovation Work by the 
Operator or pursuant to the contracts between the Operator and its contractors. 

(5) The Operator shall pay all claims lawfiilly made against it by its 
contractors, subcontractors, materialmen and workmen, and all claims lawftiJIy made against 
it by other third persons arising out of or in connection with or because of the performance of 
the MaintenanccBuilding Renovation Work; and shall cause its conu-actors and subcontractors 
lo pay all such claims lawfully made against them. The Operalor shall indemnify the Port 
Authority against all claims, damages or losses that may arise or result therefrom, including 
interest thereon, and costs and expenses including attorneys' fees and penalties or fines. Nothing 
herein contained shall be deemed to constitute consent to the creation ofany lien or claim 
against the fijel storage facilities, the Building, theSyslem or the Airport, or any portion thereof, 
nor to create any rights in said third persons against the Port Authority. 

(6) Tlie Operator in its ownname as insured and including the Port Authority 
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as an additional insured shall procure and maintain Comprehensive General Liabilify insurance, 
including but not limited to premises operations, products-completed operations, explosioni 
collapse and underground property damages^ personal injury and independent contractors, with 
abroad form ofproperfy damage endorsement, withacontractual liability endorsement covering 
the obligations assumed by the Operaior pursuant to subparagraph (1) of this paragraph (c), and 
Comprehensive Automobile Liability insurance covering owned, non-owned and hired vehicles, 
which policies of insurance shall be in addition lo all policies of insurance otherwise required 
by the Agreement, or the Operator may provide such insurance by requiring each contractor 
engaged by it for the Maintenance Building Renovation Work to prociu-e and maintain such 
insurance including such contractual liability endorsement; said insurance, whether procured 
by the Operalor or by the contractor engaged by i( as aforesaid, not to contain any care, custody 
or control exclusions, and not to contain any exclusion for bodily injury to or sickness, disease 
or death ofany employee of the Operator or ofany of its contractors which would conflict with 
or in any way impair coverage under the contractual liabilify endorsement. The said policy or 
policies of insurance shall also provide or contain an endorsement providing that the 
protections afforded tlie Operator thereunder with respect to any claim or action against the 
Operator by a third person shall pertain and apply with like effect with respect to any claim or 
action against the Operator by the Port Authority, but such endorsement shall not Hmil, vary, 
change, or affect the protections afforded the Pon Authority thereunder as an additional insured. 
Tn addition, said policy or policies of insurance shall also provide or contain an endorsement 
providing that Ihe protections afforded the Port Authorily thereunder with respect to any claim 
or action against the Port Authority by the Operator shall be the same as the protections 
afforded the Operator thereunder with respect to any claim or action against the Operator by 
a third person as if Ihe Pon Authority were the named insured thereimder. The said 
Comprehensive General Liability insurance policy shall have a limit of not less than 
$100,000,000 combined single limit per occurrence for bodily injury and property damage 
liability, and said Comprehensive Automobile Liability policy shall have a limit of not less than 
$25,000,000 combined single limit per accident for bodily injury arwi property damage liability. 
In addition to the foregoing, the Operator shall procure and maintain Worker's Compensation 
and Employer's Liability Insurance as required by law. 

(7) As to the insurance required herein, a certified copy of each of the 
policies or a certificate or certificates evidencing the existence thereof, or binders, shall be 
delivered to the Port Authority. In the event any binder is delivered, it shall be replaced within 
thirty (30) days by a certified copy of the policy or a certificate. Each such copy or certificate 
shall contain a valid provision or endorsement that the policy may not be cancelled, terminated, 
changed or modified withoutgiving fifteen (15) days' written advance notice thereof to the Port 
Authority. Each such copy or certificate shall contain an additional endorsement providing that 
the insurance carrier shall not. without obtaining express advance permission from the General 
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the 
tribunal, the immunity of the Port Authority, its Commissioners, officers, agents or employees, 
the governmental natureof the Port Authorily or ihe provisions ofany statutes respecting suits 
against the Port Authority. Any renewal policy, if required, shall be delivered to the Port 
Authority at least fifteen (15) days prior to the Maintenance Building Renovation Work 
Completion Date as defined in subparagraph (11) below. The aforesaid insurance shall be 
written by a company or companies approved by the Port Authority, thtf Port Authority agreeing 
not to withhold its approval unreasonably. If at any time any of the insurance policies shall be 
or become unsatisfactory to the Port Authority as to the form or substance or if any of the 
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carriers issuing such policies shall be or become unsatisfactory to the Port Authority, Ihe 
Operator shall promptly obtain a new and satisfaclor '̂ policy in replacement, Ihe Port Authority 
covcniuiting and agreeing not to act unreasonably hereunder. If the Port Authority at anytime 
so requests, a certified copy of each of the policies shall be delivered to the Port Authority. 

(8) The Operator shall be solely responsible for the plans and specifications 
used by it, and for the adequacy or sufficiency of such plans, specifications and all the 
improvements, alterations, installations and decorations depicted thereon or covered thereby, 
regardless of the consent thereto or approval ihereof by the Port Authority or lhe incorporation 
therein ofany Port Authority requirements or recommendniions. The Port Authority shall have 
no obligarionsor liabilities in connection with the performance of the improvements, alterations. 
decorationsandinslallationsconstitutingthcMoinlcnanceBuildingRenovation Work, whether 
performed by the Operator or on its behalf or the contracts for the performance thereof entered 
into by the Operator. Any warranties extended or available to lhe Operator in connection with 
the Maintenance Building Renovation Work shall be for ihc benefit of the Port Authority as 
well as the Operator 

(9) (i) Without limiving any of the terms and conditions ofthis Agreement, the 
Operator understands and agrees that it shall put into effect prior lo the commencement ofany 
Maintenance Building Renovation Work an affimiative action program and Minority Business 
Enterprise (MBE) program and Women-owned Business Enterprise (WBE) program in 
accordance with the provisions of Schedule E, attached hereto and hereby made a pan hereof 
For purposes ofthis Article XXXV, the term "construction work" as used in said Schedule E 
shall mean the Maintenance Building Renovation Work and the term "premises' shall mean tlie 
Building. The provisions of said Schedule E ofthis Agreement shall be applicable to the 
Operator's contractor or contractors and subcontractors at any tier of construction as well as to 
the Operator itself and the Operalor shall include the provisions of said Schedule E within all 
of its construction contracis so as lo make said provisions and undertakings the direct obligation 
of the construction contractor or contractors and subcontractors al any tier of construction. The 
Operator shall and shall require its said contractor, contractors and subconu'actors to fiimish to 
the Port Authority such data, including but not limited to compliance reports relating to the 
operation and implementation of the affirmative action, MBE and WBE programs called for 
hereunder as the Port Authority may request at any time and from time to time regarding tlic 
affirmative aclion. Minority Business Enterprises and Women-owned Business Enterprises 
programs of the Operator and its contractor, contractors, and subcontractors at any tier of 
construction, and the Operator shall and shall also require that its contractor, contractors and 
subcontractors al any tier of construction make and put into effect such modifications and 
additions thereto as may be directed by ihc Port Authority pursuant to lhe provisions hereof and 
said Schedule £ to effectuate the goals of arfimiative action and Minority Business Enterprise 
and Women-owned Business Enterprise programs. 

(ii) In addition to and without limiting any tenns and conditions of 
this Agreement, the Operator shall provide in its contracts and all subcontracts covering the 
Maintenance Building Renovation Work or any portion Ihereof, that: 

(aa) The contractor shall not discriminate against 
employees and applicants for employment because of race, creed, color, national origin, 
sex, age, disability or marital status, and shall undertake or continue existing programs 
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of affirmative action to ensure that minority group persons are afforded equal 
employment opportunity without discrimination. Such programs shall include, but not 
be limited to, recruiuneni, einployiiienl, job assignment, promotion, upgrading, 
demotion, transfer, layoff, termination, rates of pay or other forms of compensation, and 
selections for training or retraining, including apprenticeships and on-the-job training; 

(bb) At the request of either (he Port Authority or the 
Operator, the contractor shall request such employment agency, labor union, or 
authorized representative of workers with which it has a collective bargaining or other 
agreement or understanding and which is involved in the performance of the contract 
with the Operalor lo furnish a written statement that such employment agency, labor 
union or representative shall not discriminate because of race, creed, color, national 
origin, sex, age, disability or marital status and that such union or representative will 
cooperate tn the implementation of the contractor's obligations hereunder; 

(cc) The contractor will state, in all solicitations or 
advertisements for employees placed by or on behalf of the contractor in the 
performance of the contract, that all qualified applicants will be afforded equal 
employment opportunity withoutdiscrimination because of race, creed, color, national 
origin, sex, age, disability or marital status; 

(dd) The contractor will include the provisions of 
subparagraphs (aa) through (cc) ofthis paragraph in every subconu-act or purchase order 
in such a manner that such provisions will be binding upon each subcontractor or vendor 
as to its work in connection with the contract; 

(ee) "Contractor" as used herein shall include each 
contractor and subcontractor at any tier of construction. 

(10) Title to the Maintenance Building Renovation Work shall pass to the 
Port Authority as the same or any pan thereof is erected upon or affixed to the Building, the fuel 
storage facilities, the System, the land or to any existing structures. 

(11) When the Maintenance Building Renovation Work has been completed, the 
Operator shall deliver to the Port Authority a certificate to such effect signed by an authorized 
officer of the Operalor and also signed by the Operator's licensed architcci or engineer certifying 
that the Maintenance Building Renovation Work has been performed in accordance with the 
approved Alteration App]ication(s) and the approved plans and specifications, data and 
materials forming a part thereof and the provisions ofthis Agreement and in compliance with 
all applicable laws, ordinances and goverrtmental rules, regulations, orders and directives. 
Thereafter the Maintenance Building Renovation Work will be inspected by the Port Authority 
and if the same has been complclcd as certified by the Operator and the Operator's licensed 
architect or engineer, as aforesaid, a certificate lo such effect shall be delivered to the Operator 
by the Port Authority subject to the condition that all risks thereafter with respect to the 
Maintenance Building Renovation Work and any liability therefor for negligence or other reason 
shall be borne by the Operator. The date specified in such certificate or lhe date of delivery by 
the Port Authority of such certificate to the Operator, whichever is later, shall constitute the 
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'Maintenance Building Renovation Work Completion Date' for purposes ofthis Agreement. 

(d) (1) As used herein the temi *the Cost of the Maintenance Building Renovation 
Work' shall mean the sum of the following actually paid or incurred by the Operalor to the 
extent that (he inclusion of the same is permitted by generally accepted accounting principles 
consistently applied: 

(i) lhe Operator's payments to independent contractors for 
work actually performed for the Maintenance Building 
Renovation Work; 

(ii) the Opcraiot's payments lo independent contractors for 
equipment, supplies and materials actually fiimished for lhe 
Maintenance Building Renovation Work; 

(iii) the Operator*s payments for engineering services which 
for the purposes of this Agreement shall mean all amounts 
actually paid and costs incurred by the Operator for engineering, 
architectural, professional and consulting services and 
supervision of construction for the Maintenance Building 
Renovation Work; provided, however, that the sum of Ihe 
payments under this item (iii) plus tlie payments under the 
preceding items (i) and (ii) and the following item (iv) hereof 
shall not exceed $825,000.00; 

(iv) the Operator's payments of premiums for performance bonds 
and for liability insurance, in effect during the period of 
construction only, subject to the limitations set forth in the 
foregoing item (iii) and elsewhere in this Article; 

(v) liquidated overhead in the amount often pctrcent (10%) of 
the sum of the preceding items (i) through (iv) and the following 
item (vi) in lieu of actual costs incurred by the Operator, but 
solely during the period of construction, for ils administration 
and overhead in connection with the Maintenance Building 
Renovafion Work; provided, however, that said amount under 
this item (v) shall not in any event exceed a maximum of 
$82,500; and 

(vi) a maximum of $41,250 wilh respect to all actual payments made 
under the preceding items (i) through (v) arising as a result of change 
orders, authorised by tbe Port Authority, to the original contract(s) wjib 
the Operator's contractors authorized by the Port Authority. 

(2) The sum of the costs approved under items (v) and (vi) of this 
subparagraph shall not exceed 19% of the sum of the costs under items (i), (ii), (iii) and (iv); 
if in fact there is any such excess, such excess shall not be a part of the costs incurred by the 
Operator in the performance of the Maintenance Building Renovation Work for the purposes 
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of this Article, No payment or payments on account of administrative or other overhead costs 
shall be included in the Cost of the Maintenance Building Renovation Work in excess of the 
amount set forth in item (v) above whether or not allocQle<l lo the Cost of the Maintenance 
Building Renovation Work by the Operator's own accounting practices. 

(3) Tinal Date' shall mean (i) the 365* day following the Maintenance Building 
Renovation Work Completion Date, as defined in paragraph (c) (11) above, or (ii) the 90* day 
following the required dale for the Operator's completion of the Maintenance Building 
Renovation Work as provided in paragraph (c) (3) above; whichever shall first occur. 

(e) The Port Auiliority shall reimburse tlie Operator for the Cost of the 
Maintenance Building Renovation Work, as follows: 

(I) The Operator shall periodically during the performance of the 
Maintenance Building Renovation Work (but not more frequently than once per calendar 
month) deliver to the Port Autiiority certificates which shall be signed by a responsible fiscal 
officer of the Operator, swom to before a notary public and which shall set forth a representation 
by the Operator that it will apply the reimbursement payment only to the Cost of the 
Maintenance Bui Iding Renovation Work and for no other purpose whatsoever and shall contain 
and have attached thereto all of the certifications and other documentation and items required 
lo be attached thereto as described in this Article (each such certificate being hereinafter called 
a 'Certificate'). Each such Certificate 

(i) shall contain the Operator's certi fication as to each of the amoimts, payments and 
expenses and costs contained therein and tliai the same constitute portions of the Cost 
of the Maintenance Building Renovation Work in accordance with and as described and 
defined in paragraph (d) above. 

(ii) shall also have attached thereto reproduction copies or duplicate originals of the 
invoices of Lhe independent contractors of the Operator and for such invoices an 
acknowledgment by the said independent contractors of the receipt by them of such 
amounts and payments; 

(iii) shall contain the Operator's certification that the work for which payment is 
requested has been accomplished and that the amounts requested have been paid; 

(iv) shall set forth the total cumulative payments made by the Operator as aforesaid 
from the commencement of the Maintenance Building Renovation Work lo the dale of 
Ihe Cenificate; 

(v) shall contain a certification by the Operator thai each portion of the Maintenance 
Building Renovation Work covered by said Certificate has been performed strictly in 
accordance with the terms ofthis Agreement and the Alteration Application(s); 

(vi) shall have attached thereto accurate, readable and complete copies of all change 
estimates, change orders, extra work authorizations, design change authorizations, 
purchase orders in connection wilh the Maintenance Building Renovation Work; 
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(vii) shall have anached thereto true copies ofany and all reports and schedules ofany 
type submitted or kept, or required to be submitted or kept, by the Operator or any 
contractor, architect, engineer or other consultant o( the Operator; and have attached 
thereto true copies of the items described in and required under subparagraphs (2) and 
(3) below. 

(vii) shall also contain such further infomiation and documentation with respect to 
the Cost of the Maintenance Building Renovation Work as Ihe Port Authority from time 
to time may require. 

(2) In addition to and witliout limiting any term or provision ofthis 
Agreement, it is hereby expressly agreed that the Port Authority shall have, and lhe Operator 
shall convey or cause lo be conveyed to tlie Port Authority, ftill and unrestricted ownership (and 
free and clear ofany and all security interests, liens, or other encumbrances) and all proprietary 
rights and interests in and to all documents produced for the design and construction of the 
Maintenance Building Renovation Work and each and every portion ihereof, including without 
limitation drawings and specifications, work product, and the like, (including such which are 
or arc to become the property of atiy 'Owner* named as such in such a contract or other 
agreements,) upon any paymeni made hereunder or otherwise therefor, or upon such earlier 
time or times as may be provided under the applicable contract(s) or other agreemcntCs), by the 
Port Authority for any item of the Maintenance Building Renovation Work, or applicable 
portion thereof, and each contract, purchase order, consultant agreement, architectural 
agreement, or any other type of agreement entered into by oi on behalf of the Operator for the 
Maintenance Building Renovation Work or ofany ponton thereof shall reflect and or provide 
for the foregoing. It is further hereby expressly agreed thai if the applicable contract or other 
agreement gives to the Operator any such rights of ownership that the same shall be deemed 
given to the Port Authority automatically without the requirement for any execution ofany 
further documentation. The Operator shall and hereby agrees, without limiting the foregoing, 
to execute any and all documents which may be required by the Port Authority to transfer or 
evidence such ownership and proprietary rights of the Port Authority. 

(3) Without limiting any of the foregoing provisions, the Operator 
hereby expressly represents and warrants to the Port Authority, and the Operator shall require 
Ihat the Operator's contractors also represent and warrant to the Port Authority, that title to the 
Maintenance Building Renovation Work shall vest in the Port Authority as the same (or any 
component thereof, as lo such component) is erected, constructed or installed at the Building, 
lhe fuel storage facilities Or any ottier portion of the Airport; or upon payment by the Port 
Authority to the Operator of a reimbursement payment under this Article covering the same. 
The Operaior ftirther represents and warrants to the Port Authority and the Operator shall require 
the Operator's contractors to also represent and warrant to the Port Authority that title to the 
Maintenance Building Renovation Work and each part and component thereof shall vest in the 
Port Authority as aforesaid free and clear ofany lien, security interest or other encumbrance. 
Upon request of the Port Authority the Operator will execute a bill of sale or such other 
document of conveyance as the Port Authority may request to evidence title to the aforesaid 
items in the Port Authority (including a warranty of title to the Port Authority). Further, the 
Operator shall from time lo time execute such otlicr documentation as the Port Authority may 
require and prepare evidencing such title of the Port Authority, as herein provided. 
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(4) Within Ihirty (30) days after the fiill execution of Supplemental 
Agreemenl No. 17 to this Agreement by the parties hereto with respect to all such Certificates, 
if any, properly submitted to the Port Authority by the Operalor prior to said ftill execution, and 
thereafter during the term ofthis Agreemenl within thirty (30) days after the delivery of a duly 
and properly submitted Certificate lo Lhe Pon Authority by the Operator, the Port Authority shall 
pay to the Operator the amounts paid by the Operaior for the Cost of the Maintenance Building 
Renovation Work during Oie period covered by and set forth in such Certificate, as certified in 
such Certificate (but only lo lhe extent that such amounts or any portion ihereof have not 
theretofore been included in a prior Certificate) subject to tbe limitations stated herein and in 
paragraph (d) above and in paragraph (f) below; provided, furilier, however, that the Port 
Authority shall retain from each such payment the amount of ten percent (10%) of such payment 
(the 'retainage*), with the release of such retainage to the Operator to be subject to subparagraph 
(6) below. 

It is understood that at the election of the Port Authority no 
payment will be made if the Port Authority's inspection or audit does not substantiate the 
contents ofany of said Certificates and until such matters have been resolved to the satisfaction 
of the Port Authority, but the Port Authority shall have no obligation to conduct any such 
inspection or audit at such time. 

(5) The Operator shall set forth in its final Certificate its final 
statement of the Cost of the Maintenance Building Renovation Work and shall mark such final 
certificate as 'Final' ('Final Certificaie'). Without limiting any term or provision ofthis 
Agreemenl, in its Final Certificaie the Operator shall also certify that the entire and complete 
Cost of the Maintenance Building Renovation Work has been paid; that there are no 
outstanding liens, mortgages, conditional bills of sale or other encumbrances ofany kind %K'ith 
respeci to lhe Maintenance Buildmg Renovation Work; and that there are no unpaid claims of 
any kind whatsoever with respect thereto. After submitting said Final Certificate, the Operaior 
shall submit no ftirther Certificaie hereunder with respect to the Cost of the Maintenance 
Building Renovation Work. 

(6) Notwithstanding anything lo the contrary above, neither the final 
reimbursement by the Port Authority to the Operator based on the Operator's Final Certificate 
nor the retainage shall become due to the Operator unless and until the Operator has, to the 
satisfaction of the Pon Authority, ftilly complied witli all of the terms ofthis Article and all 
other applicable terms ofthis Agreement; submitted to the Port Authority all certifications, 
documentaiion and the like requ ired umder lhis Article; submi tted its Final Certificate to the Port 
Authority; submitted such evidence of title to the Maintenance Building Renovation Work to 
the Port Authorily in accordance with the provisions ofthis Article, including without limitation 
any certifications, wanantics, documentaiion, releases or waivers the Port Authority may require 
in connection tlierewith; and obtained the acceptance of the Port Authority of the Operator's 
completion of the Maintenance Building Renovation Work. No such final payment or release 
of the retainage by the Port Authority shall constitute any waiver of claims or release by the Port 
Authority against the Operator or any of its contractors, subcontractors, architects or others, nor 
any waiver of the Port Auihority's rights of audit and inspection, nor any waiver ofany other 
rights or remedies, legal or equiUiblc, of Ihc Port Authority. 
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(t) The entire obligation of the Port Authority under this Agreement to 
reimburse the Operator for the Cost of the Maintenance Building Renovation Work shall be 
limited in amount to a total sum of Nine Hundred Fifty Thousand Dollars and No Cents 
($950,000.00): provided, however, that such obligation shall be ftirther limited in time to 
Maintenance Building Renovation Work covered by Certificates of the Operator in accordance 
with paragraph (e) above property submitted by the Operator in accordance willi and under said 
paragraph (e) on or prior to the Final Date as defined in said paragraph (e). 

(g) The Port Authority shall have lhe right by its agents, employees and 
representatives to audit and inspect during regular business hours after the submission of the 
Final Certificaie called for in paragraph (e) hereof, the books and records and other data of the 
Operator relating to the Cost of the Maintenance Building Renovation Work, as aforesaid; ii 
being specifically understood that the Port Authority shall not be bound by any prior audit or 
inspection conducted by it. The Operator agrees to keep such books, records and other data 
within the Port of New York District, but the Operator shall not be required to maintain any 
such books, records and other data for more than five (5) years after it has delivered the Final 
Certificate called for under paragraph (e) above." 

2. It is specifically understood and agreed tliat neither this Supplement nor anything 
contained herein shall or shall be deemed to limit, modify or affect in any way the rights of the 
Port Authority to require lhe Operator to increase its employee complement of qualified 
employees in accordance wilh and pursuant to Articles V and XX of Uic Agreement. 

3. By executing this Supplemental Agreement, the Operator and each such person 
signing on behalfofthe Operalor certifies that the Operator and each parent and/or aftfjliate of 
the Operalor has not (a) been indicted or convicted in any jurisdiction; (b) been suspended, 
debarred, found not responsible or otherwise disqualified from entering into contracts with any 
governmental agency or been denied a government contraci for failure to meet prequalification 
standards; (c) had a contract terminated by any governmental agency for breach of contract or 
for any cause related directly or indirectly to an indictment or conviction (d) changed its name 
and/or Employer Identification Number (taxpayer identification number) following its having 
been indicted, convicted, suspended, debarred, or otherwise disqualified, or had a contract 
lerminated as more fully provided in (a), (b), and (c) above; (e) ever used a name, trade name 
or abbreviated name, or an Employer Ideniification different from those set forth in the 
Agreement or this Supplemental Agreement; (f) been denied a contract by any governmental 
agency for failure to provide the required security, including bid paymeni orperfonnance bonds 
orany alternative security deemed acceptable by the agency letting the contract; (g) failed to file 
any required tax returns or failed to pay any applicable federal, slate or local taxes; (h) had a lien 
imposed upon its property based on laxes owed and fines and penalties assessed by any agency 
of the federal, state or local goveniment;(i) been, and is not currently, the subject of a criminal 
investigation by any federal, state or local prosecuting or investigative agency and/or a civil 
anti-trust investigation by any federal, state or local prosecuting or investigate agency: 0) had 
any sanctions imposed as a resuH of a judicial or adminisirativc proceeding with respect to any 
professional license held or with respect to any violation of a federal, state or local 
environmental law, rule or regulation; and (k) shared space, staff, or equipment wilh any 
business entity. 

The foregoing certifications as lo (a) through (k) shall be deemed to have been made by 
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the Operator as follows: since the Operalor is a corporation, such certification shall be deemed 
lo have been made not only with respeci to the Operator itself, but also with respect to each 
director and officer, as well as, to the best of the certifier's knowledge and belief, each 
stockholder with an ownership interest in excess of 10%. Moreover, the foregoing certification 
shall be deemed to have been authorized by the Board of Directors of the Operator, and such 
authorization shall be deemed Co include the signing and submission of this Supplemental 
Agreement and the inclusion therein of such certification as the acl and deed of the corporation. 

The foregoing certifications shall be deemed to have been made by the Operaior with 
ftill knowledge that it would become a part of the records of the Port Authority and that the Port 
Authority will rely on its UTJth and accuracy in entering into this Supplemental Agreemenl. The 
Operator is advised that knowingly providing a false certification pursuant hereto may be the 
basis for prosecution for offering a false instrument for filing (see e.g.. New York Penal Law, 
Section 175.30 ei seq.) the following tenns shall mean: 

Affiliate - An entity in which the parent of the Operator owns more than fifty percent 
of the voring stock, or an entity in which a group of principal owners which owns more than 
fifty percent of the Operator also owns more than fifty percent of the voring stock. 

Agencv or Governmental Aeencv - Any federal, stale, city or other local agency, 
including departments, offices, quasi-public authorities and corporations, boards of education 
and higher education, public development corporations, local development corporations and 
others. 

Emplover Identification Number - The lax identification number assigned to firms by 
the Federal government for tax purposes. 

Lnvestieation - Any inquiries made by any federal, state or local criminal prosecuting 
agency any inquiries concerning civil anti-trust investigations made byany federal, state or local 
governmental agency. Except for inquiries concerning civil antitrust investigations, the term 
does not include inquiries made by any civil government agency concerning the compliance 
with any regulation, the nature of which does not cany crimmal penalties, nor does it include 
any background investigations for employment, or Ffederal, state, or local inquiries into tax 
returns. 

Officer - Any individual who serves as chief execuiive officer, chief-financial officer, 
or chief operating officer of the Operator by whatever titles known. 

Parent - An individual, partnership, a joint venture or corporation which owns more than 
50% of the voting stock of die Operalor. 

Space Sharing - Space shall be considered to be shared when any part of the floor space 
utilized by the submitting business at any of its sites is also utilized on a regular or intermittent 
basis for any purpose by any oiher business or not-for-profit organization, and wliere there is 
no agreement or sublease in effect between the submitting business and any oilier business or 
noi- for-profit organization that is sharing space wilh the submitting business. 

Staff Sharing - Staff shall be considered to be shared when any individual provides the 
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services of an employee, whether paid or unpaid, to the Operator and also, on either a regular 
or irregular basis, provides the services of an employee, paid or unpaid, to one or more 
business(es) and/or not-for-profit organizaiionfs), if such services are provided during any pan 
of the same hours the individuals providing services to Ihe Operator or if such services are 
provided on an alternating or interchangeable basis between lhe Operator and the oiher 
business(cs) or not-for-profit organizations(s). "The services of an employee" should be 
understood lo include services'of any type or level, including managerial or supervisor>'. This 
type of sharing may include, but is not limited to, individuals who provide the following 
services: telephone answering, receptionist, delivery, custodial, and driving. 

Eouipmenl Sharing - Equipment should be considered lo be shared whenever ihe 
Operator shares Ihe ownership and/or the use of any equipment with any other business or 
not-for-profit organization. Such equipment may include, but is not limited to, telephones or 
telephone systems, photocopiers, computers, motor vehicles and construction equipment. 
Equipment shall not be considered to be shared under the following two circumstances: when, 
although the equipment is owned by another business or not for-profit organizalion, the 
Operator has entered into a formal agreemenl for use of the equipment and exercises exclusive 
use of the equipment; or when the Operaior owns equipment thai it has formally leased to 
another business or not-for-profit organization, and for the duration of such agreemenl the 
Operator has relinquished all right lo the use of such leased equipment. 

4, By executing this Supplemental Agreement, the Operator and each person signing on 
behalfofthe Operalor certifies that: (a) the Operator has not made any offers or agreements or 
given or agreed to give anything of value (see definition of'anything of value' appearing in the 
Paragraph 5 below) or taken any other aclion with respect to any Port Authority employee or 
former employee or immediate family member of either which would constitute a breach of 
ethical standards under the Code of Ethics effective April 11,1996 (a copy of which is available 
upon request), nor does the Operator have any knowledge of any acl on the part of the Port 
Authority employee or former Port Authority employee relating either directly or indirectly to 
the Operator which constitutes a breach of the ethical standards sei forth in said Code; and (b) 
no person or selling agency other than a bona fide employee or bona fide established 
commercial or selling agency maintained by the Operator for the purpose of securing business, 
has been employed or retained by the Operator to solicit or secure this Supplemental Agreement 
on the understanding that a commission, percentage, brokerage, contingent or oiher fee would 
be paid to such person or selling agency. 

The foregoing certifications as to "(a) and "(b)" shall be deemed to have been made by 
the Operalor as follows: since the Operator is a corporaiion, such certification shall be deemed 
10 have been made only with respect to the Operator itself, but also with respect to each parent, 
affiliate, director and officer of the Operator, as well as, to the best of the certifier's knowledge 
and belief, each stockholder of the Operator with an ownership interest in excess of 10%. 
Moreover, the foregoing certification shall be deemed to have been authorized by ihe Board of 
Diiectors of the Operator, and such authorizalion shall be deemed to include the signing and 
submission ofthis Supplemental Agreement and the inclusion therein of such certifications as 
the act and deed of the corporation. 

The foregoing certifications shall be deemed to have been made by the Operator with 
full knowledge that it would become a part of Ihe records of the Port Authority and that Ihe Port 
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Authority will rely on ils truth and accuracy in entering into this Supplemental Agreement. In 
addition, the Operator is advised that knowingly providing a false certification pursuant hereto 
may be Ihc basis for prosecution for offering a false instniment for filing (see e.g.. New York 
Penal Law, Section 175.30 et seq.) 

5. During the term of the Agreement, the Operator shall not offer, give or agree to give 
anything of value either to a Port Authority employee, agent, job shopper, consultant, 
construction manager or other person or fimi representing the Port Authority, or lo a member 
of fhe immediate family (i.e., a spouse, child, parent, brother or sister) ofany of the foregoing, 
in connection with the perfonnance of such employee, agenl, job shopper, consuilanl. 
constmction manager or other person or firm representing the Port Authority, of dulieson behalf 
of the Pon Authority, whether or not such duties are related to this Agreement or any other Port 
Authority contract or matter. Any such conduct shall be deemed a material breach of this 
Agreement. 

As used herein of value shall include but not be limited to any gift, gratuity', money, 
goods, equipment, services, meals, entertainment, lodging, transportation, discounts not 
available to the general public, favors, loans or the cancellation thereof, preferential treatment 
or business opportunity. It shall also include an offer of employment or the use of confidential 
information described by the Code of Ethics dated as of April 11,1996 (a copy of which is 
available upon request to the Office of the Secretary of lhe Port Authority); such term shall not 
include compensation contemplated by this Agreement or any oilier Port Authority contract. 
The conu-actor shall include the provisions of litis clause in each subcontract entered into under 
this Agreement 

6. The Operator hereby understands and agrees that the execution by the Port 
Authority ofthis Supplemental Agreemenl and delivery to the Operator of a fully executed copy 
thereof shall not be or be deemed to be a waiver by the Port Authority ofany rights or private 
remedies reserved to the Port Authority under the Agreemenl or otherwise available under law 
to recover damages, including without limitation, treble damages, costs and attorneys fees, or 
to obtain other available reliefer private remedy for damages sustained as a result of or arising 
out of collusive bidding practices, violations ofany of the antitrust laws of the United States or 
the Stales of New York or New Jersey, or other wrongful actions engaged in by the Operaior 
or others. The Operalor hereby agrees not to raise the execution ofthis Supplemental Agreement 
by the Port Authority and the delivery thereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private remedies. Tlie Operator hereby further 
understands and agrees that lhe execution by the Port Author! ty ofthis Supplemental Agreement 
and delivery to the Operator of a fully executed copy thereof shall not be or be deemed to be a 
waiver by the Port Authority of any rights or remedies of the Port Authority under the 
Agreement or otherwise available to it under law to recover damages, direct or indirect, 
including without limitation, costs and attorney's fees, or to obtain other available relief, legal 
or equitable, including without limitation indemnification, contribution and restitution, related 
to. in cormection with, resulting from or ari.sing niii of any act, omi.winn, liability nr 
responsibility of the Operator or others with respect to any prior, existing or future 
environmental condition, contamination, impairment, cleanup or remediation at the Airport or 
any part thereof, or areas adjacent thereto, or wilh respect lo compliance with, or failure to 
comply with or violation of, applicable laws, ordinances, govemmental rules, regulations, 
permits, licenses and orders . The Operator hereby agrees not lo raise the execution ofthis 
Supplemental Agreement (or any prior supplemenlal agreement to the Agreement) by the Port 
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Authority and the delivery ihereof to the Operator as a defense or as grounds for estoppel in any 
action for such damages, reliefer remedies. 

7. As hereby amended, all the terms, provisions, covenants and conditions of the 
Agreement shall be and continue in full force and effect. 

8. Neither the Commissioners of the Port Authority nor any of them nor any officer, 
agent or employee thereof, shall be charged personally by the Operator with any liability, or held 
liable to the Operator under any Urm or provision ofthis Supplemenlal Agreement, or because 
of its execution or attempted execution, or because ofany breach, or attempted or alleged breach 
tliereof 

9. This Supplemental Agreemenl together with the Agreement to which it is 
supplementary constituie the entire agreement between the Port Authority and the Operator on 
the subject matter, and may not be changed, modified, discharged or extended except by an 
instrument in writing duly executed on behalf of both the Port Authority and the Operalor. The 
Operator agrees that no representations or wananties shall be binding upon the Port Authority 
unless expressed in writing in the Agreement or in this Supplemenlal Agreement. 

FN WITNESS WHEREOF, lhe Port Authority and the Operator have executed these 
presents as of the date first written above. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
C ^ yn y / 7 AND NEW JERSEY / 

SECItETARY (Title): 
(Seal) 

ASSISTANT 
DIRECTOR 

ATTEST: 

LLff̂ m 
OGDEN AVIATION SERVICE COMPANY 

OF NEW JERSEY, INC. 

By: 

(TiUe): 

OGDEN CORPORATION, as Guarantor 
pursuant to ils Contract of Guaranty 
hereby consents, accepts and agrees 
to the terms and conditions of the 
Agreement as amended and supplemented 
by this Supplemenlal Agreemenl 
OGDEN CORPORATION 

(Tiller ^ ) L r ^ f c T p P ^ ^ ^ 
(Corporate Seal) 

(Corporate Seal) 
.President 
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SCHEDULE E 

AFFIRMATIVE ACTION^EOUAL OPPORTUNTTY-MTNORiTY BUSINESS 
ENTERPRISES -»WQMEN-QWNED BUSINESS ENTERPRISES REQUIREMENTS 

Part I. Affirmative Action Guidelines - Equal Employment Opportunity 

I. As a matter of policy the Port Authority hereby requires the Operator and 
the Operator shall require the Contractor, as hereinafter defined, to comply with the provisions 
set forth hereinafter in this Schedule E and in Article XXXV of Port Authority Operating 
Agreemenl No. AN-652 (herein called Ihe "Agreement") with Ogden Aviation Service 
Company of New Jersey, Inc. (herein and in the Agreemenl called the "Operator"). The 
provisions set forth in tliis Part I are similar to tbe conditions for bidding on federal goverrunent 
contraci adopted by lhe Office of Federal Contraci Compliance and effective May 8, 1978. 

The Operalor well as each bidder, conu-actor and subcontractor of the 
Operator and each subcontractor of a contractor at any tier of construction (herein collectively 
refened lo as "the Contractor") must fully comply with tlic fol lowing conditions set forth herein 
as to each construction trade to be used on the construction work orany portion thereof (said 
conditions being herein called "Bid Conditions"). The Operator hereby commits itself to the 
goals for minority and female utilization set forth below and all other requirements, terms and 
conditions ofihe Bid Conditions. The Operator shall likewise require the Contractor to commit 
itself to the said goals for minority and female utilizaUon set forth below and all other 
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid. 

II. The Operator and the Contractor shall each appoint an executive of its 
company to assume the responsibility for the implementation of the requirements, terms and 
conditions of the following Bid Conditions: 

(a) The goals for minority and female participation expressed in 
percentage terms for the Contractor's aggregate workforce in each trade on all construction work 
are as follows: 

(1) Minority participation 
Minority, except laborers 30% 
Minority, laborers 40% 

(2) Female participation 

Female, except laborers 6.9% 
Female, laborers 6.9% 
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These goals are applicable to all the Contractor's construction work 
performed in and for the premises. 

The Contractor's specific affirmative aclion obligations required herein 
of minority and female employment and training must be substantially uniform throughout the 
length of the contraci, and in each trade, and the Contractor shall make good faith efforts to 
employ minorifiesand women evenly on each of its projects. The transfer of minority or female 
employees or trainees from contractor to conlracior or from project to project for the sole 
purpose of meeting the Contractor's goals shall be a violation ofihe contract. Compliance with 
the goals will be measured against the total work hours performed. 

(b) The Contractor shall provide written nolification to the Operator 
and the Operator shall provide written notification lo the Manager ofihe Office of Business and 
Job Opportunity ofihe Port Authority within 10 working days of award ofany construction 
subcontract in excess of $10,000 at any tier for construction work. The nolification shall list 
the name, address and telephone number of the subcontractor; employer ideniification number; 
estimated starting and completion dales of the subcontract; and the geographical area in which 
the subcontract is lo be performed. 

(c) As used in these specifications: 

(1) "Employer identification number" means the Federal 
Social Security numbcrused on the Employer's Quarteriy Federal Tax Return, U.S. Treasury 
Department Form 941: 

(2) "Minority" includes: 

(i) Black (all persons having origins in any of the Black 
African racial groups not of Hispanic origin); 

(ii) Hispanic (all persons of Mexican, Puerto Rican. 
Dominican, Cuban, Centralor South American culture or origin, regardless Of race); 

(iii) Asian and Pacific Islander (all persons having origins in any 
ofihe original peoples of the Far Easl, Southeast Asia, the Indian Subcontinent, or the Pacific 
Islands); and 

(iv) American Indian or Alaskan Native (all persons having 
origins in any of the original peoples of North America and maintaining identifiable tribal 
affiliations through membership and participation or community ideniification). 

(d) Whenever the Contractor, or any subcontractor at any tier, 
subcontracts a portion of the construction work involving any construction trade, it shall 
physically include in each subcontract in excess of $ 10,000 those provisions which include the 
applicable goals for minority and female participation. 

(e) The Contractor shall implement the specific affirmative action 
standards provided in subparagraphs (I) through (16) of Paragraph (h) hereof The goals set 
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forth above are expressed as percentages ofihe total hours of employment and training of 
minority and female utilization the Contractor should reasonably be able to achieve in each 
construction trade in which it has employees in the premises. The Contractor is expected to 
make substantially uniform progress toward its goals in each craft during the period specified, 

(I) Neiiherthc provisions of any collective bargainingagreement, nor 
the failure by a union with whom Ihe Contractor has a collective bargaining agreehient, to refer 
either minorities or women shall excuse the Contractor's obligations hereunder. 

(g) Jn order for the nonworking training hours of apprentices and 
trainees to be counted in meeting Ihe goals, such apprentices and trainees must be employed by 
the Contractor during the training period, and the Contractor must have made a commitment to 
employ tlie apprentices and trainees at the completion of iheirtraining subject to the availability 
of employment opportunities. Trainees must be trained pursuant lo training programs approved 
by the U.S. Department of Labor. 

(h) The Contractor shall take specific affimiative actions to ensure 
equal employment opportunity ("EEO"). 

The evaluation of the Contractor's compliance with these provisions shall 
be based upon its good faith efforts to achieve maximum results ftom its actions. The 
Contractor shall document these efforts fully, and shall implement affirmative action steps at 
least as extensive as the following: 

(1) Ensure and maintain a working environment free of harassment, 
intimidation, and coercion at all sites, and in all facilities at which the Contractor's 
employees are assigned to work. The Contractor, where possible, will assign two or 
more women to each Phase of the construction project. The Contractor, shall 
specifically ensure that all foremen, superintendents, and other supervisory personnel 
at the premises are aware of and carry out the Contractor's obligation to maintain such 
a working environment, with specific attention to minority or female individuals 
working at the premises, 

(2) Establish and maintain a current list of minority and female 
recruitment sources, provide written notification to minority and female recruitment 
sources and to community organi2!ations when the Contractor or its unions have 
employment opportunities available, and maintain a record of the organizations' 
responses. 

(3) Maintain a cunent file of the names, addresses and telephone 
number of each minority and female off-the-street applicant and iru'nority or female 
referral from a union, a recruitment source or community organization and of what 
action was taken with respect lo each such individual. If such individual was sent to the 
union hiring hall for referral and was not refened back to the Contractor by union or, if 
refened, not employed by the Conu-actor, this shall be documented in the file with the 
reason therefor, along wilh whatever additional actions the Contractor may have taken. 

(4) Provide inuncdiate written notification lo the Operalor when the 
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union or unions with which the Contractor has a collective bargaining agreement has not 
refened to the Contractor a minority person or woman sent by the Contractor, or when 
the Contractor has other information that the union refenal process has impeded the 
Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in 
training programs forthc area which expressly include minorities and women, Including 
upgrading programs and apprenticeship and training programs relevant to the 
Contractor's employment needs, especially those programs ftmded or approved by the 
Department of Labor. The Contractor shall provide notice of these programs to the 
sources compiled under subparagraph (2) above. 

(6) Disseminate the Contractor's EEO Policy by providing notice of 
the policy to unions and training programs and requesting their cooperation in assisting 
the Contractor in meeting ils EEO obligations; by including it in any policy manual and 
collective bargaining agreement; by publicizing it in the Conlractor's newspaper, annual 
report, etc.; by specific review of the policy with all management personnel and wilh 
all minority and female employees al least once a year; and by posting the Contractor's 
EEO policy on bulletin boards accessible lo all employees at each location where 
construction work is performed. 

(7) Review, at least every six months the Contractor's EEO policy 
and affirmative action obligations hereunder with all employees having any 
responsibility for hiring, assignment, layoff, termination or other employment decision 
including specific review of these items with on-prcmises supervisory personnel such 
as Superintendents, General Foremen, etc., prior to the initiation of construction work 
at the premises. A written record shall be made and maintained identifying the time and 
place of these meetings, persons atlendrng, subject maner discussed, and disposition of 
the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including 
it in any advertising in lhe news media, specifically including minority and female news 
media, and providing written notification to and discussing the Contractor's EEO policy 
with other Conu-actors and Subcontractors wilh whom lhe Contractor does or anticipates 
doing business. 

(9) Direct its recruitment efforts, both oral and written, lo minority, 
female and community orgam'zations, to schools with minority and female students and 
to minority and female recruitment and training organizations and lo State-certified 
minority refenal agencies serving the Conlractor's recruitment area and employment 
needs. Not later than one month prior to the date for the acceptance of applications for 
apprenliceship or other training by any recruitment source, die Contractor shall send 
written nolification to organizations such as the above, describing the openings, 
screening procedures, and tests to be used in the selection process. 

(10) Encourage present minority and female employees to recruit other 
minority persons and women and, where reasonable, provide after school, summer and 
vacation employment to minority and female youth both on the premises and in areas 
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of a Contractor's workforce, 

(11) Tests and othersclecting requirements shall comply with 41 CFR 
Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation 
at least of all minority and female personnel for promotional opportunities and 
encourage these employees to seek or to prepare for, through appropriate training, etc., 
such opportunities. 

(13) Ensure that seniority practices, job classifications, work 
assignments and other personnel practices, do not have a discriminatory effect by 
continually monitoring all personnel and employment related activities to ensure that the 
EEO policy and the Contractor's obligations hereunder are being carried out. 

(14) Ensure that all facilities and company activities are nonsegregated 
except that separate or single-user toilet and necessary changing facilities shall be 
provided to assure privacy between the sexes. 

(15) Document and maintain a record of all solicitations of offers for 
subcontracts from minority and female construction contractors and suppliers, including 
circulation of solicitations to minority and female contractor associations and other 
business associations. 

(16) Conduct a review, at least every six months, of all supervisors' 
adherence to and performance under the ConU-actors' EEO policies and affirmative 
action obligations. 

(!) Contractors areencouraged to participate in volimtary associations which 
assist in ftilfilling one or more of their affirmative action obligations (subparagraphs (!)-(] ^ 
of Paragraph (h) above). The efforts of a contractor association, joint contractor-union, 
contractor-community, or other similar group of which the Contractor is a member and 
participant, may be asserted as fulfilling any one or more of its obligations under Paragraph (h) 
hereof provided that: the Contractor actively participates in the group, makes good faith efforts 
to assure that the group has a positive impact on the employment of minorities and women in 
the industry, ensures that the concrete benefits of the program are refiecied in the Contractor's 
minority and female workforce participation, makes good faith efforts to meet its individual 
goals and timetables, and can provide access to dociunentation which demonstrates the 
effectiveness of actions taken on behalfofthe Contractor. The obligation to comply, however, 
is the Contractor's and failure of such a group to fulfill an obligation shall not be a defense for 
the Contractor's non-compliance. 

(j) A single goal for minorities and a separate single goal for women have 
been established. The Contractor, however, is required to provide equal opportunity and to take 
affirmative action for all minority groups, both male and female, and all women, both minority 
and non-minority. Consequently, the Contractor may be in violation hereof if a particular group 
is employed in a subsiantiajfy disparate manner (for example, even though the Contractor has 
achieved its goals for women generally, ihe Contractor may be in violation hereof if a specific 
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minority group of women is underutilized). 

(k) The Contractor shall not use die goals and timetables or affirmative action 
standards to discriminate against any person because of race, color, religion, sex or national 
origin. 

(I) The Contractor shall not enter into any subcontraa with any person or 
firm debaned from Government conU-acis pursuant to Executive Order 11246. 

(m) The Contractor shall cany out such sanctions and penalties for violation 
ofthis clause including suspension, termination and cancellationof existing subcontracts as may 
be imposed or ordered by the Operaior. Any Contractor who fails to carry out such sanctions 
and penalties shall be in violation hereof 

(n) The Contractor, in fulfilling its obligations hereunder shall implement 
specific affirmative actions steps, al least as extensive as those standards prescribed in paragraph 
(h) hereof so as to achieve maximum results from its efforts to ensure equal employment 
opportunity. If lhe Contractor fails to comply with the requirements of these provisions, the 
Operator shall proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all 
employment related activity to ensure that the company EEO policy is being carried out, to 
submit reports relating to the provisions hereof as may be required and to keep records. Records 
shall at least include for each employee the name, address, telephone numbers, construction 
trade, union affiliation if any, employee identification number when assigned, social security 
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of 
changes in status, hours worked per week in the indicated trade, rate of pay, and location at 
which the work is performed. Records shall be maintained in an easily understandable and 
retrievable form; however, to the degree that existing records satisfy this requirement^ 
contractors shall not be required to maintain separate records. 

(p) Nothing herein provided shall be construed as a limitation upon the 
application of any laws which establish different standards of compliance or upon the 
application of requirements for llie hiringof local or other area residents (e.g., those under the 
Public Works Employment Act of 1977 and the Community Development Block Grant 
Program). 

(q) Without limiting any other obligation, term or provision under the 
Agreemenl, the Contractor shall cooperate with all federal, stale or local agencies established 
for the purposeof implcnwnting affirmative aclion compliance programs and shall comply wilh 
all procedures and guidelines established or which may be established by the Port Authority. 

PART II. MINORITY BUSINESS ElvJTERPRiSES/WOMEN-OWNED 
BUSINESS ENTERPRISES 

As a matter of policy the Port Authority requires tbe Operator and the 
Operator shal I itsel f and shall require the general contractoror other construcf ion supervisor and 
each of the Operator's conU-aciors to use every good faith effort to provide for meaningful 
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participation by Minority Business Enterprises (MBEs) and Women-owned Business 
Enterprises (WBEs) in the construction work pursuant to the provisions ofthis Schedule E. For 
purposes hereof, "Minority Business Enterprise" "(MBE)" shall mean any business enterprise 
which is at least fifty-one percentum owned by, or in the case of a publicly owned business, al 
least fifty-one percentum of the stock of which is owned by cilizensor permanent residentaliens 
who are minorities and such ownership is real, substantial and continuing. For the purposes 
hereof, "Women-owned Business Enterprise" "(WBE)" shall mean any business enterprise 
which is at least fifty-one percentum owned by, or in the case of a publicly owned business, at 
least fifty-one percentum of the stock of which is owned by women and such ownership is real, 
substantial and continuing. A minority shall be a.*; defined in paragraph 11(c) of Part 1 of this 
Schedule E. "Meaningful participation" shall mean thaiai least seventeen percent (17%) ofihe 
total dollar value of the construction contracts (including subcontracts) covering the 
construction work are for the |)articiparion of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least twelve percent (12%) are for the participation of 
Minority Business Enterprises and of which at least five percent (5%) are for iht participation 
of Women-owned Business Enterprises. Good faith efforts to include meaningful participation 
by MBEs and WBEs shall include at least the following: 

(a) Dividing lhe work to be subcontracted into smaller portions where 
feasible. 

(b) Actively and affirmatively soliciting bids for subeontracis from 
MBEs and WBEs, including circulation of solicitations to minority and female contractor 
associations. The Contractor shall maintain records detailing the efforts made to provide for 
meaningful MBE and WBE participation in the work, including the names and addresses of all 
MBEs and WBEs contacted and, if any such MBE or WBE is not selected as a joint venturer 
or subcontractor, the reason for such decision. 

(c) Makingplansand specifications forprospectiveconstruciion work 
available lo MBEs and WBEs in sufficient lime for review. 

(d) Utilizing the list of eligible MBEs anri WBK.t maintained by the 
Port Authority or seeking minorities and women from other sources for the purpose of soliciting 
bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partncrsliips pr other 
similar arrangements among subcontractors, where appropriate, to insure that the Operalor and 
Contractor will meet their obligations hereunder. 

(0 insuring that provision is made to provide progress payments to 
MBEs and WBEs on a timely basis. 

(g) Not requiring bonds from and/or providing bonds and insurance 
for MBEs and WBEs, where appropriate. 

Certification of MBEs and WBEs hereunder shall be made by the Oflfice of Business and 
Job Opportunity ofihe Port Autliority. If the Contractor wishes to utilize a firm not already 
certified by the Port Authority, it shall submit to the Port Authority a written request for a 
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detemiination that the proposed firm is eligible for certification. This sbdl be done by 
completing and forwarding such form as may be then required by the Port Authority. All such 
requests shall be in writing addressed to the Office of Business and Job Opportunity, the Port 
Authority of New York and New Jersey, One Worid Trade Center, 63 East, New York, New 
York 10048 or such other address as the Port Authority may specify by notice to the Operator. 
Certification shall be effective only if made in writing the Director in charge of the Office of 
Business and Job Opportunity of the Port Authority. Tlie determination of the Port Authority 
shall be final and binding. 

The Port Authority has compiled a list of the firms that the Port Authority has 
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented 
and revised from time to time by the Port Auihority. Such lisl shall be made available to the 
Contractor upon request. The Port Autliority makes no representation as to the financial 
responsibility or such, firms, their technical competence to perform, orany other performance-
related qualifications. 

Only MBE's and WBE's certified by the Port Authority will count toward the 
MBE and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE 
supplierswillcounttowards meeting the MBEand WBE goals. However, expenditures to MBE 
or WBE manufacmrer^s (i.e. suppliers that produce goods from raw materials or subslnntially 
alter them before resale) are counted dollar for dollar. 

ePoi For the Port Authority 

Initialled: 

M. 
For lhe Operator 
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STATE OF NEW YORK 

COUNTY OF NEW YORK 
)S5. 

) 

On the If^ dayof )y^-t^A ,499^, before me, the sufiscribcr, a notary public of New 
York, personally appearcdj^^jUtf^r, ;^ ^ , / ) i y ^ I h e ^ W . ^ ^ u J v > ^ of The 
Port Authority ofNew York and New Jersey, wbo f am satianed is f be person who bos signed the 
within liutrumeot; and, I having first made known to bim Ibe contents thereof, he did 
Acknowledge that be signed, seated with the corporate seal and delivered the same as socb officer 
aforesaid and the witbin instrument is the voluntary act and deed of such corporation made by 
virtue ofthe authority of its Board ofCommissioners. ^ J P ^ / / 

STATE OF k!£uJ ^^orZ-tt. 

COUNTVOF NlC-V,) VoP-W,. 

) 
>tss. 
) 

LIMO* C HV40EL 
NetAiv PubtiC s u i t ft( N«w Vorti 

N0 O i N A ( a » t I I 9 
Oil«<i'l«d in Hvm Va'h CatJAiy 

2o«.H> 

On the »2--H-day of'^*-'''«'*^,-»Wi before me, tbe subscriber, a rtot*''^ fwUvV of-
^ i - %lt , personally appeared ^iA '̂i£ SU^'r iht\)i'dL President of OGDEN 
AVUTfON SERVICE COMPANY OF NEW JERSEY, INC., who I am satisfied Is the 
person who bas signed the witbia instrament; and, I having first made koowo to him thecooteots 
thereof, he did acknowledge that be signed^sealed with the corporate teal and deliver^ f besame 
as such officer aforesaid and the within InstrumeDt is the voluntary act and deed of such 
corporation made by virtue of tiic authority of Its Board of Directors. 

r*. r v ^ ' v ^ 

STATE OF hiG.w yu(U^ 

COUNTYOF NlLW VoeH-

) 
) s s . 

) 

CVrmflA SMMOMS 
Not«r/ PxisBc. Srata of New YbrJc 

Ma. 03-4778550 
Ouailfled In Weitchesler County 

Comm>ssioft Czpl/es Apdt 30, «>flf 
•AtXii 

M i L Ootbe lit*^ day of J a <^>*M^ t̂999, before rac, Ihc subscriber, a /\, 
ok X/tvw V /̂k^ personally appeared 1-L L t h ' i ^ ^ the r**^**T£i<cjidtut of 

OGDEN CORPORATION, who I am aalisfied is the pervon who has signed the wilhin 
instrument; and, I having J!rs( made known to him tbe contents thereof, be did acknowledge ihat 
be signed, sealed with the corporate seal and delivered the same as such offcer aforesaid and the 
within instrument is the voluntary act and deed of such corporation made by virtue of Ihe 
authority of its Board of Directors, 

[nQar (n^arlal seal an/ 

w«. £"^MIA S/MMONS 

« .,« ^03-4778569 
0u.;lrtert,nw«(ch6s.6, County 
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AVIATION DEPT. 

T;^P D n „ ' i ' ' ' ' ^ S ^ ^ ' ^ ^ " ^ L L NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY EXECUTED 

T^P^^pL°rI? v°/„l̂ ™L«l-.̂ l.̂ "™ORIZED 

FILECOPY 
REPRESENTATIVE OF THE PORT AUTHOWTY 

Pon Auihority Agreement No. ATi-6^2 
Newark IntemarionaJ Airport 
Supplement No. IH 

EIGHTEENTH SUPPLEMENTAL AGREEMENT 

n.n,«i Allied Avi»,b„ Sen^ „ c Z l , I f T ? " " " " ? ' ' " ^ ' ^ ' " ^ ' " ' y ' ' " ' • ""-i f ^ ^ ' r l y 

WITNESSETH. Thai: 

M a : ^ 23, I Q T T L ^ C p ed by " r l t r t l " " ' / . " ' ' ° ^ ° ' " " " " " » " " f 
foregoing, together with the suDDlem«,?ri ̂ „ ^ " f " " ' " ' '^»>" • ' * " • (all of .he 

1979, A4.,.S. 1̂81 L ; , 9I2T LTI " "^^^^^ '" "'*-'^^ '• 
May I, l985,Novemi« I 1985 Mav I T M S n , V , ? ^ L " ' ' ' " .November 1, 1984, 
1991, April 30, 1994, J„ly' I 996 M ' ' f w , . " M ^ ' ' " ' ' • " " * ' ' ' ^ ' ' O'-ober 31. 
collectively called •'the A g r e ™ rt= OoL™. °"^ " " T ™ ' " ^ ' ' ' " * >«'"« " ' " ' " ^ t " 
for .he maintenance, oper? "onand L e t a k l l " , h ! n " , «mo.g other things .0 be responsible 
.««ned in the Agreement) at ̂ ^ ^ S ^ a ) : : : ^ : ^ : ^ : ^ : ; ^ ^ ! ^ ^ and 

Period of the A ^ e " e m S t J t ^ e n d t " * ' ' " " ' ' " ° ' " ™ " ' ' " ' ™ '° « < " ^ »« ' ^ ^ ' - e 
Agreemen, and ,0 amend the Agreem«„ in certain respects, as hereinafter provided: 

as ofMay 1, 2 m ! l i f ™ ! ^ ' " " ^ ' " ' " ' ° " ^ " " ° " ' » • " " ' ^ O f " " - ^-eby agree, effective 
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1. Tlie effeciive period ofihe Agreemenl is hereby extended to and including April 
30, 2003, subject lo earlier termination or revocation as provided therein. 

2. Subparagrftph (3) of paragraph (d) of Article 111 ofihe Agreement as heretofore 
amended is hereby furtlier amended lo read as follows: 

"(3) Four percent (4%) of the sum of items (l)and (2) above, up lo a lolal of 
$120,000 for Ihe period from May I, 2000 to April 30.2003, but in no event to exceed a 
total of $40,000 in any fiscal contract year during said period; and". 

3. Article xn of (he Agreement, as previously amended, is hereby further amended to 
read as follows: 

"Article XII. Method of Pavmems to the Operator 

(A) Projected Costs: For purposes ofthis Agreement the Operaior 
has submitted to the Port Auihority projections of specified cosis of operating and 
maintaining the System and of performing other obligations and services required 
hereunder; such projections for each fiscal conu-act year during the period May I, 2000 
through April 30, 2003 are shown on Ihe cjchibit allachcd hereto, hereby made a pari hereof 
and marked 'Exhibit Z:0OA' and are hereinafter called '(he Projected Costs'; provided, 
however, thai payments of Projected Costs and momhiy Projected Cosis under Paragraph 
(C) hereof shall not include the amount, if any. set fonh in Exhibit Z:OOA (orany other 
amount) for 'Labor Contingency'. Such projections for each month ofihe fi.scal conlraci 
year commencing May I. 2000 and ending April 30, 2001 are also shown on Exliibit 
Z.OOA (page 2) and said monthly breakdown ofihe Projected Costs are herein called Ihe 
'monthly Projected Costs'). Ii is ofprcssly understood and agreed that theProJeclcd Costs 
set forth in said Exhibit Z:O0A for the fiscal contraci year commencing May I, 2001 and 
ending April 30. 2002 (herein referred to as 'the 2001 -02 contract year') and for the fiscal 
contract year commencing May 1, 2002 and ending April 30, 2003 (herein referred to as 
'the 2002-2003 contract year') shall be subject lo^nher review and adjustmenl by the Port 
Authority as follows: 

(1) Annual Review and Adjustment: Wilh respect to the 2001-02 
coniract year, the Operator, on or before FcbrAiaiy 28. 2001 shall advise the Port Auihority 
by written notice signed by Ihe President or a Vice-President of the Operator whether tlie 
Operator desires that the Projected Costs sei forth in Exhibit Z:00A for the 2001-02 
conuact year are to remain as slated in the said Exhibit for said conlraci year or whether the 
same are to be revised based on new projeclions by the Operator ofihe specified costs of 
operating and maintaining the System and of performing other obligations and services 
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required hereunder for the said contract year; it being understood iĴ ai there shall be no 
increase in the Operator's fixed annual management fee, denominated as 'Management 
Fee' as sei forth on Exhibit Z:0OA. for said 2001-02 contraci year. Wilh respeci to the 
2002-03 contraci year, lhe Operator, on or before January 31. 2002. shall advise the Port 
Auihority by written notice signed by the President or a Vice-Presidenl ofihe Operator 
whether the Operalor desires that the Projected Costs set forth in Exhibit Z:00A for the 
2002-03 contract year are lo remain as staled in the said Exhibit for said contraci year or 
whether the same are lo be revised based on new projeclions by the Operator of specified 
costs of operating and maintaining lhe System and of performing other obligations and 
services required hereunder for lhe said contract year, il being understood that there shall 
be no increase in the Operator's fixed management fee, denominated as 'Management Fee^ 
as set forth on Exhibit Z:00A, for said 2002-03 contraci year. In the even! the Operator 
desires to revise the Projected Costs for tlw 2001-02 contraci year or ihe 2002-03 contract 
year, as the case may be. il shall submit with the said notice its proposed projections of 
costs for the 2001-02 contract year or the 2002-03 contraci year, as the case may be, in the 
same forni as Exhibit Z:00A and with the exact same types of specified costs but wilh the 
desired revised amounts. The Operator shall also include with each of the aforesaid notices 
u monihly breakdown of the Projected Costs for the respective fiscal contract year in the 
same form as Exhibit Z:OOA (page 2) showing both lhe breakdown of said Projected Costs 
us the same are set fonh in Exhibit Z;OOA (page I) nnd also based on the proposed 
revisions (revised amounts only) thereto. 

After ils receipt of the Operator's notice, lhe Port Authority shall review the 
proposed projected cosis for the 2001 -02 contract year or the 2002-03 conlraci year, as the 
case may be, whetlier based on ihose set forth in Exhibit Z:00A or on proposed revisions 
submitted with the Operator's notice. In llw said review ofsaid projected costs, the Port 
Authority and Ihe Operalor agree to consult with each other in good faith, and. if 
appropriate, to meet to discuss possible adjustments to said proposed projected cotits. The 
Operator shall have the right to present to the Port Authority all appropriate materials in 
support of the Operator's proposed revisions, the Port Auihority agreeing co give a ftill and 
fair review lo all such revisiojis a/id supporting iriaterials provided Ihe same are timely 
submitted during the period for Port Auiliorily review as described herein. 

No later than sixty (60) days after ils receipt from the Operalor of the aforesaid 
notice and after the Port Authority's aforesaid review has been completed, the Pon 
Auihority shall advise tlie Operalor of the Port Authority's election. 

(i) toconlinutf with lhe Projected Costs for Ihe 2001-02 contract year, 
or the 2002-03 conlraci year, as lhe case may be. as lhe same are set forth in 
Exhibit Z:00A; or 

fii) lo accept the proposed revisions as submitted by Ihe Operator wilJi 
ils aforesaid notice; or 
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(iii) to adjust the proposed revisions as submitted by the Operalor with 
ils atbresaid notice; or 

(iv) to adjust the Projected Costs as the same are set forth in 
Exhibit Z:00A for the said contract year (whctJier or not the Operator has submined 
proposed revisions to said Projected Costs with ils aforesaid notice). 

In the event the Port Authority elects to continue with the Projected Costs for the 
2001-02 contract year as the same are set forth in Exhibii Z:0OA, Exhibil Z:O0A ihall 
continue in ftill force and effect wilh respeci lo said contract year, and a copy ofihe 
appropriate monthly breakdown of Projected Costs submined by the Operator shall be 
attached to lhe Port Authority's notice and labeled as Exhibit Z.OOA (page 3); and in such 
event the lerm 'monthly Projected Costs' shall be deemed to mean the said monthly 
breakdown of cosis with respeci to the 2001-02 contract year. In the evenl the Port 
Auihority elects to continue wilh the Projecied Costs for the 2002-03 contract year as Ihe 
same ore set forth in Exhibit Z.OOA, Exhibil Z:OOA shall continue in ftjll force and effect 
with respect to said conlract year, and a copy of the appropriate monthly breakdown of 
Projected Costs shall be attached to the Port Authority's notice and labeled as Exhibit 
Z:OOA (page 4); and in such evenl lhe term *monihly Projected Costs' shall be deemed to 
mean the said monthly brcakdowii of costs wilh respeci to the 2002-03 contract year 

With respect lo the 2001-02 conlract year, intheevem the Port Authority elecis to 
accept lhe said proposed revisions of the Operator pursuant to item (ii) above, or elects to 
make the adjusunent pursuant to cither item (iii) or item (iv) above, the new Projected 
Costs and the monthly breakdown thereof shall be attached lo the Port Auihority's notice lo 
the Operator in the form of a new Exliibit to be labeled Exhibit Z:01 A containing the new 
amounts for the 2001 -02 conlract year and which fi-om and after May 1. 2001 shall be 
deemed lo be substituted in lieu of Exhibil Z:OOA anached hereto, but solely with respect 
lo said contract year. With respect to Ihe 2002-03 contraci year, in the event the Port 
Authorily elecis to accept the said proposed revisions of die Operalor pursuant to item (ii) 
above, or elects to make the adjuslmeni pursuant to either item (iii) or item (iv) above, the 
new Projected Costs and the monihly breakdown thereof shall be attached to the Port 
Authority's notice to the Operator in the fonn of a new Exhibit lo be labeled Exhibit Z:02A 
containing the new amounts for the 2002-03 conlract year and which firom and after May I. 
2002 shall be deemed lo be substituted in lieu of Exhibil Z:00A attached hereto, but solely 
with respeci to said contract year. 

It is understood and agreed that any revision to the Projecied Costs as above 
provided shall not increase the amount ofihe Operator's annual fixed fee (as defined in 
Paragraph (E) below). 

(2) It is understood and agreed that the Port Authority and the Operalor 
in Ihe above-provided review and adjustment procedure for determining ihc Projected 
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Costs for the 2001-02 and 2002-03 conlraci years shall consider the forecasts of estimated 
activities of the users ofihe System for each of the aforesaid contraci years, 

(3) The term 'Projected Costs' as used in this Agreement shall be deemed lo 
include the monthly Projected Coals with respect lo the applicable fiscal contract year. 
With respect to the 2001 -02 contract year and the 2002-03 contract year, in Ihe event the 
Port Authority elecis items (ii), (iii). or (iv) of subparagraph (1) above, the terms 'Projected 
Costs' and 'monthly Projected Costs' as used in this Agreemenl shall mean the projeciion of 
specified costs as shall be set forth in the revised and relabelled Exhibil Z:O0A attached to 
the port Authority's notice for the respective contraci year us described above. 

(4) Copies of llie noiices described in subparagraph (I) above may also 
be .sent by the Port Authority to each of the Airline Lessees (as said lerm is defined in 
Article XXV hereof). 

(B) (I) Il is understood and agreed thai there shall be deemed included in 
the Projecied Cosis and in the Aciual Costs as hereinafter defined, and in the payments lo 
lhe Operator under Paragraph (C) (3) of Oiis Article Xll Ibe following: 

(i) The Operator's costs wilh respect to the ftiel expenses mentioned in 
paragraph (f) of Article III; 

(ii) Tlie Operalor's cnaifi wilh respeci lo the other eqiiipmenf menfintied in 
paragraph (I) of Article IX amortized over an appropriate period; 

(iii)The Operator's costs with respeci to repair and maintenance ofihe 
Building as described in paragraph (e) of Article VIII; 

(iv)Inleresi at ihe rate of four percent (4%) per annum wilh respect to the 
interim monthly amortization amount as set forth in Article VKI. il 
being recognized that said 4% interest is in excess ofihe six percent 

(6%) rale specified in Article VIU; 
(v) The Operalor's costs of insurance with respect lo the insurance 

requirements described in paragraph (g) of Article VIII, in 
paragraph (h) of Article IX, in paragraphs (b), (c) and (d) of Article 
XIII and in paragraph (g) of Article IX-A; 

(vi)Thc Operalor's costs with respeci lo ils obligations and services 
pursuant lo Article XV; 

(vii)The Operalor's costs with respect lo all parts, equipment, materials, 
tools and supplies for Ihe hydrant carls and the Operator's costs with 
respect to lhe ftiel expenses for said hydrant carts, as menlioned in 
paragraph (a) of Article III of the Agreement, as amended; it being 
expressly understood, however, that lhe inclusion ofihe said 
Operator's costs in Ihe Projecied Costs and iu lhe Actual Costs and in 
the payments to the Operaior based on the same shall have effect from 
May 1, 2000 and shall be of prospective effect solely^ and. further. 
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that neither the said inclusion, nor anything contained in the 
Agreemenl, as amended, shall or shall be deemed lo alter, modify, 
change, waive or prejudice in any way lhe rights ofihe Port Auihority 
under the Agreement to disallow the inclusion of any ofihe said 
Operator's costs in lhe Projected Costs or the Actual Costs for an)' 
period prior to May 1,2000; and 

(viii)The Operator's costs with respect (o the operation, maintenance 
and repair ofihe Supplemental Service Fleet or any ftjeling (mck 
fonning a part Ihereof, ofany nature whatsoever, including 
insurance, pursuant to Article IX-A hereof 

(2) It is specifically understood and agreed that the Projected Costs and 
the Actual Costs, as hereinafter defined, do not include and shall not be deemed lo 
include any costs with respect to any of the following: 

(i) The reimbursable items as defined in paragraphia) of Article IH; 
(ii) The reimbursable ulililies as defined in paragraph (a) of Article (11; 
(iii) The reimbursable services as defined in paragraph (c) of .Article III; 
((v) The reimbursable maintenance cost asdefined in paragraph (d) of 

Article 111; 
(v") The inierim momhiy amortizaiion amounts as defined in paragraph 

(Oof Article Vlll; 
(vi) The specialized equipment as defined in paragraph (k) of Article IX; 
(vii) Any ofihe obligations impo.scd on the Operator pursuant to 

paragraph (h) of Article III, Article VII, paragraph (c), (h) and (k) of 
Article VIII and Article XXI; 

(viii) The obligations ofihe Operator under Article XXXJII ofthis 
Agreement. 

The monthly payments of Projected Costs and Actual Costs, as hereinafter 
defined, 10 be made by the Port Authority under Paragraph (C) (3) of lhis Article Xll shall 
not include any of the foregoing items. Projected Costs and Aciual Costs, as hereinafter 
defined, shall not include ajid shall not be deemed to include any other obligations of che 
Operalor which are io be solely and ftjlly borne by the Operator, including without 
limitation the obligations of the Operatorunder paragraph (a) of Article XIII hereof The 
foregoing shall not be construed to limit, impair or preclude any right or remedy of the 
Port Authority hereunder or otherwise. 

(3) it is expressly understood and agreed thai llie Projecied Costs and 
Actual Costs, as hereinafter defined, upon which the Port Authority's payments under this 
Paragraph (C) hereof are based, are and shall be limited lo those types of specified costs 
set forth in Exhibit Z:00A attached hereto and that no payments of Projected Costs and 
Actual Costs shall be made to the Operaior by the Port Authority for any lypc or types of 
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costs Other than ihose set forth in Exhibit Z:00.A as herein provided. 

(C) (I) Monihly sialements: Not laler than the ISlhdayof 
May 2000 and not later than lhe 15th day of each and every month thereafter diu-ing the 
effeciive period ofthis Agreemenl, including the month following lhe expiration or 
earlier terminalion thereof, lhe Operator shall certify lo the Port Authority by means of a 
swom siaiemenl of a responsible fiscal officer ofihe Operaior ihe following (in each case 
with all sufficient details, itemization, identification of ihc users ofihe System and 
corresponding gallonage): 

(a) The number of gallons of aviation fuel delivered by the Operalor into 
the aircraft of all Airline Users oiher than Fixed Base Operator(s) during the 
preceding calendar month; 

(b) The number of gallons of aviation ftjel delivered by the Operalor into 
the fuel trucks of each Fixed Base Operaior during the preceding calendar month; 

(c) The number of gallons of aviation fijel received from each Aviation 
Fuel Supplier on behalf of each Fuel Storage Permittee during the preceding 
calendar month; 

(d) The number of gallons of aviation fticl received firom each Fue] 
Storage Permittee which is not an Aviation Fuel Supplier during the preceding 
calendar month; 

(e) The number of gallons of aviation ftjcl delivered by the Operator into 
the aircraft of each Airline Customer of each Aviation Fuel Supplier during the 
preceding calendar month; 

(I) The number of gallons of aviation fuel delivered by Ihe Operator into 
Ihe aircraft of each Fuel Storage Permittee during the preceding calendar month; 

(g) The number of gallons of aviation Joiel received from each Aviation 
Fuel Supplier on behalf of each of ils customers who are general aviation aircraft 
operators during lhe preceding calendar month; 

(h) The lolal number of gallons of aviation fuel rec-eivcd by the 
Operalor into lhe fuel storage facilities ofihe System during the preceding 
calendar month. 

The siatement covering item (b) shall also be delivered to the Fixed Base 
Operator; lhe statements covering items (c) and (d) shall also be delivered to each Fuel 
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Storage Permittee, and when such Permittee is a Supplier, tlie statement shall individually 
list each Fuel Storage Permiitce and each Airline Customer for whom the receipt and/or 
delivery of the aviation fuel has been made; the siatement covering item (e) shall also be 
supplied to each Airline Customer as to deliveries to its aircraft; the staiemenls covering 
item (0 shall also be delivered to each Fuel Storage Pcrmitlcc. 

Each ofihe monthly statements of the Operator to be submitted to Ihe Port 
Authority as described in this Paragraph (C) are herein sometimes referred lo as Ihe 
'Operator's monihly statement.' 

(2) Monthly statements: Actual Costs/Monthly Comparison lo Projected 
Costs: 

The Operator's monihly sialements lo be submitted by lhe Operator to the Port 
Authority hereunder shall also include a statement certified and swom to by a responsible 
fiscal officer of the Operator setting forth the amounts of all of lhe actual costs ofihe 
types specified in the Operator's Projecied Costs as shown in Exhibit Z:00A actually 
incurred by the Operalor during the immediately preceding calendar month in ihe 
performance of the operations and services to be performed by the Operator hereunder 
(the'Actual Costs'). 

Each of the said Operator's monihly staiemenls shall also list individually the 
Actual Costs with respect to the items named in Exhibit Z:OOA and shall indicate any 
variance between Ihe Aciual Costs and Ihe Projected Costs for the said immediately 
preceding calendar month. 

Each of the said Operator's monihly statements shall also set forth the monthly 
Projected Costs for the month in which the statement is submitted (hereinafter referred to 
as the monihly Projected Costs for the current month*) based on lhe said Exhibil Z:O0A 
and, in the evenl said Exhibil is revised for Ihe 2001-02 or 2002-03 conlract years in 
accordance with ihc provisions of Paragraph (A) above, based on the revised version or 
versions ofihe Exhibil Z:00A. 

The portion of each of Operator's monthly siatement which sets forth the 
variance between individual Actual Costs and individual Projected Cost5, as described, 
shall also be sent by (he Operator to each of the Airiine Lessees. 

(3) Monthly payments: 

The Port Authorily, no later than ten (10) days immediately following ils 
receipt ofihe Operator's monthly statement for the immediately preceding calendar 
month, shall pay to the Operator; 
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(i) the monthly Projecied Costs for the curtent month; 
(ii) the currcni month's installment of the Operator's annual fixed fee, as 
hereinafter defined in Paragraph (E) below; 
(iii) Subject to and without limiting the provisions of paragraph (G) ofthis 
Article XII and the provisions of Article XXVIII hereof, il is understood and 
agreed that in the event the Operalor's Actual Costs for the calendar month 
innniedialely preceding the current month exceed lhe monthly Projected Costs for 
the said immediately preceding calendar month, as certified in Ihe Operator's 
monthly slaiement for lhe current month, ihc Port Auihority's paymeni hereunder 
shall include an additional adjustment amount equal to Ihe amount conslituling 
(he difference between said Aciual Costs for lhe said month and said moolhly 
Projected Costs; and thai in lhe evenl the Actual Costs for the calendar month 
inimediately preceding the current month were less thaji tlic monlltly Projecied 
Costs for said immediately preceding month, the Port Authority shall credit 
against its payment obligations hereunder the ftjll amount of said difference, with 
the said credit or credits for each such month to continue until the same are 
exhausted. 

It is specifically understood and agreed Ihal lhe amount, if any, set forth in 
Exhibil Z:OOA (or any olhcr amounl) for 'Labor Contingency' shall noi be included in 
Port .Authority payments of Projected Cosis and such amounl fs to be payable by the Port 
Authorily only if and to lhe extent actually expended by (he Operator and includible in 
Actual Cosis hereunder, 

(D) The Operator agrees: 

(I) lo maintain, in accordance with accounting practices acceptable to 
the Port Auihority, records and books of account recording alt of its transactions 

hereunder, which records and books of account shall be kept at all limes within the Port 
of New York DislricI during the cITcclive period of (his Agreemenl and for seven (7) 
years after the expiration or earlier revocation or lemiinalion thereof (and if material to 
liiigniion initialed wilhin ihat (ime said records and books of account shall be preserved 
until the final deicrminaiion ofihe controversy), and which records and books of account 
shall show (i) the basis and all supporting documents for each and every statement 
required to be ftimished hereunder by the Operator; (ii) ihe cosis ofihe Operator of 
conducting all of ils operations hereunder, lhe revenues of whatever kind or nature from 
such operations, the method of amortizing and depreciating costs of whatever kind or 
nature and the resulting profit (or loss) to the Operalor from the operations hereunder; 
(iii) all ofihe actual costs; (iv) the basis and all supporting documents for each and ever>' 
statement and certification submitted by the Operator under the Costs Savings Incentive 
Program as described in Paragraph (F) below; (v) such other information as the Port 
Authority may from lime to lime request; (vi) and date and nature of each item of service, 
repair and mainienaiice provided by the Operator with respect to the System, including 
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without limitation tlie hydrant carts, and the fvjel trucks comprising the Service Fleet 
pursuant to Article IX ofthis Agreement, and the ftjeling trucks supplied by Uie Port 
Autliority pursuant lo Article IX-A ofthis Agreement, and the Building pursuant to 
Article Vni hereof; 

(2) to permit during ordinat}' business hours the examination and audit 
by llie officers, employees and representatives ofihe Port Auihority of the aforesaid 
records and books of account required lo be maintained by the Operator; 

(3) to permit the inspeclion by the officers, employees and 
representatives of the Port Auihority ofany equipment used by the Operalor, including 
without limitation thereto, any metering or measuring devices; 

(4) lo install and use such measuring and metering devices, invoicing 
machines and other equipmenl or devices for recording quantities received and quantities 
delivered as may be appropriate to the business ofihe Operaior and necessary or desirable 
to keep accurate records; 

(5) to ftjmish to the Port Authorily ai such time as the Port Authority 
may from time lo lime and al any time requesi a sworn siaiemenl of a responsible fiscal 
officer ofihe Operator .setting forth in such detail as requested by the Port Authority and 
covering the twelve-month period immediately preceding the date of the request the 
information required to be shown under subparagraph (!) ofthis Paragraph (D) ofthis 
Article XII; and 

(6) to permit a semi-annual review by the Port Auihority and 
representatives of the Airline Fuel Committee ((as such Committee is defined in 
paragraph 405 of Article 4 of the Operalor's ftiel service agreements defined in Article II 
hereof) ofihe Operator's Projected Costs and Aciual Costs (wiihout limiting any oilier 
term or provision of this Agreement). 

(E) The Operator's annual fixed fee: For each of the three fiscal conlraci years 
during lhe period commencing May 1. 2000 and expiring April 30. 2003 the Operalor's 
annual management fee ('the Operator's armual fixed fee') shall be in the following 
amounts: 

(I) For the 2000-0] contract year (he Operalor's annual fixed fee shall be in the 
amounl of Seven Hundred Thousand Dollius and No Cents ($700,000.00), 
payable to the Operator in monthly installments al the limes set forth in Paragraph 
(C) (3) above. (The Operator's annual ftxed fee is denominated as 'Management 
Fee' on Exhibit Z:00A attached hereto.) 
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(2) For lhe 2001-02 contraci year the Operator's annual fixed fee shall be in the 
amounl of Seven Hundred Twenty Thousand Dollars and No Cents 
($720,000.00), payable to the Operaior in monthly installments al the times set 
forth in Paragraph (C) (3) above. (The Operalor's annual fixed fee is 
denominated as 'Management Fee" on Exhibil Z:0OA attached hereto.) 

(3) For the 2002-03 contract year the Operator's anntial fixed fee shall be in the 
amount of Seven Hundred Forty Thousand Dollars and No Cents ($740,000.00), 
payable to the Operator in monihly installments at the limes set forth in Paragraph 
(C) (3) above. (The Operator's annual fixed fee is denominated as 'Management 
Fee' on Exhibit Z:00A attached hereto.) 

(F) 'Costs Savings Incentive Program' : 

(I) (a) ft is inlcnded thai lhe Operator will, during the period May 1, 
2000 tlu-ough April 30.2003 of the tenm of lhis Agreement, use ils best efforts to develop 
costs savings ideas for the achievement of the reduction in Actual Costs (as defined in 
Paragraph (C) (2) above) of items of costs .set forth in Exhibit Z:00A and that the 
Operator shall do so wiihout limiliog, diminishing, compromising or impairing its 
operations, services, standards and duties, responsibilities and obligations under this 
Agreemenl or the integrity, reliability or safety of lhe System ('Costs Savings Idea'). 
Wilhin sixty days after the end ofihe 2000-0! conlraci year and wilhin sixty days after 
the end of lhe 2001 -02 conlract year and at the same lime thai lhe Operaior submits the 
statement required under Paragraph (H) hereof, the Operator shall submit to the Port 
Authority the Operator's written proposal for the adoption ofihe Operator's Costs 
Savings Idea, which writing shall be signed by a responsible fiscal officer of the Operator, 
and is herein referred to as the 'Operalor's Costs Savings Certificution'. The Operator 
shall set forth in the Operator's Costs Savings Certification the ftill description of each 
such Costs Savings Idea and lhe Operalor's certification and request to lhe Port Authority 
for ils consideration as to the eligibility of such Costs Savings Idea for a Costs Savings 
Incentive Payment. Port Auihority consideration of each such Costs Savings Idea will be 
made, in consultation with the Airiine Fuel Committee (as such Committee is defined in 
paragraph 405 of Article 4 ofihe Operator's fuel service agreements defined in Article 11 
hereof)- The Operalor's Costs Savings Certification shall include and be accompanied by 
such documeniaiion as is necessary lo demonstrate to the salisfaclion of the Port 
Authority, in consultation with said Airline Fuel Committee, that such Costs Savings Idea 
has been inniaied, investigated and implemented (subject to any prior Port Auihority 
approval under the terms and provisions ofthis Agreement) by Ihe Operator, that said 
such Costs Savings Idea was directly and .solely the cause of a reduction in an item or 
items of Actual Costs for Ihe preceding fiscal contract year and a reduction in total 
Actual Costs for said fiscal conlraci year. The Operator's Cosis Savings Certification 

II 
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shall clearly set forth lhe amount and calculation of said cosis .savings reduction. Further 
the Operator's Costs Savings Certification shall also include ilie Operator's certification 
that each such Costs Savings Idea is and shall be in compliance with the terms and 
provisions ofthis Agreement and in compliance with all applicable laws, ordinances, 
govemmenial rules, reguloiioiis, permits, licenses and orders; and that each such Costs 
Savings Idea will be incorporated into and reduce the Operator's Projected Costs and 
Actual Costs for each succeeding contract year in im amount in each such year not less 
than the cost savings reduciion achieved in the preceding fiscal contract year. Further, 
(he Operalor's Costs Savings Certification shall also include (he Operator's certificaiion 
that all of the criteria set forth in subparagraph (b) below have been satisfied. 

(b) After its receipt of the Opcrator*s Costs Savings Certification, 
the Port Authority in consultation wiih tlie Airline Fuel Commiltee will determine ihe 
eligibility of the same for Costs Savings Incentive Paymeni and (he amount thereof; il 
being understood and agreed Ihat said dclenriinaiion of the Port Auihority shall be 
controlling and final. Eligibility of a Costs Savings Idea included in (he Operalor's Costs 
Savings Certification for Cosis Savings Incentive Payment and the amount ihereof will be 
determined using Ihe following general criteria: Ihe achicvemenl ofihe reduciion in (otal 
Aciual Costs of items set forth in Exliibit Z:00A without limiting, compromising or 
impairing lhe Operator's operations, seT\'ices, standards and duties and obligations under 
this Agreement or the integrity, reliability or safety of the System; whelhcr such Costs 
Savings Idea has been iniiinied, investigated and implemented (subject to any prior Port 
Authority approval under the terms and provisions ofthis Agreemenl) by the Operator; 
wliether such Costs Savings Idea was directly and solely the cause of a reduction in an 
item or items of Actual Costs for lhe preceding fiscal conlract year and a reduction in 
total Aciual Costs for said fiscal conlract year; computability and verification, by 
docujnentation and otherwise, ofihe amounl of said costs savings reduction; whelhcr 
each such Costs Savings Idea will be incorporated into and will reduce the Operalor's 
Projected Costs and Actual Costs for each succeeding contract year in an amount in each 
such year not less than the cost savings reduciion achieved in tlie preceding fiscal contraci 
year; and whether said costs savings reduction amount is based on items of cosis actually 
incurred by the Operator for the preceding contract year. *Costs Savings Amounl" shall 
mean the amounl, if any, determined by the Port Authority, as aforesaid, as eligible for a 
Costs Savings Incenlive Paymeni in accordance wilh the (crms hereof 

Anything lo the conurary notwithstanding, a Costs Savings Idea shall not be 
implemented ot submitted by the Operaior or be eligible for consideration for a Costs 
Savings Incentive Payment if lhe same would be violative ofany ofihe terms and 
provisions ofthis Agreemenl or violative of or not in compliahce with any applicable law. 
ordinance, governmental rule, regulation, permit, license or order, orof any Port 
Auihority rule, regulation or policy. 

(c) 'Costs Savings Incentive Payment' shall mean an amount equal 

12 
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to the product obtained from the following calculation; 

( Costs Savings Amount - $25,000) « 50%*Costs Savings Incentive Pnyment; 
provided, however, thai where such calculation produces a negative amounl the Costs 
Sa\'ings Incenlive Paymeni shall equal zero and no such Payment shall be made. 

Il is specifically understood and agreed that Ihc amount, if any» set forth in 
Exhibit Z:OOA (or any other amounl) for 'Labor Contingency' shall not form the basis for. 
or be included in. any Costs Savings Amounl or Costs Savings Incentive Paymeni. 

(2) (a) In the event, and solely in lhe event, thai Ihe Port Auihority 
delennines that a Costs Savings Idea is eligible for a Costs Savings Incenlive Paymeni in 
accordance wilh the foregoing provisions hereof, and subject lo lhe additional conditions 
described in subparagraphs (b) and (c) below, the ajnounl of the Cosis Savings Incenlive 
Payment shall be paid to the Operator not later thaji sixty (60) days following such 
detemiination; provided, however, Ihal the foregoing or any Cosis Savings Paymeni lo be 
made shall not affect, reduce or diminish any amounl to be credited to the Port Authority 
pursuant to the provisions of subparagraph (iii) of Paragraph (C) (3) above and the Port 
Auihority shall have the right lo apply such credits against any such Paymeni. 

(b) Any Costs Savings Incentive Payment made by the Port Authority 
hereunder shall be subject to all righl.s of audit and inspection by the Port Authority as 
provided in this Agreement, including wiihout limitation under Paragraph (D) ofthis 
Article x n and under Article XXVIII hereof, and it is further understood that at the 
election of the Port Authority no paymeni will beniadeif the Port Authority's inspection 
or audit does not substantiate lhe contents ofany Operator's Costs Savings Certification 
and until such matters have been resolved to the satisfaction of the Port Aulhorit>'. but the 
Port Auihority shall have no obligation lo conduct any such inspection or audit at such 
time. 

(c) Each Cosis Savings Idea determined by the Port Auihority to 
be eligible for a Cosis Savings Incentive Paymeni shall be incorporated by the Operator 
into its proposed revisions to Projected Costs under the provisions of Paragraph (A) (1) 
above for the fiscal conlract year in which such payment \vas made and for each 
succeeding fiscal conlract year, and into the Projected Costs and the Actual Costs for each 
of the said fiscal conlract years; provided thai the foregoing shall not limit or restrict lhe 
rights of the Port Authority "under said Paragraph (A)(l)or under any other term or 
provision hereof Without limiting any other rights or remedies ofihe Port Authority, in 
the event that a Costs Savings Idea upon which a Costs Savings Incenlive Payment was 
made is not incorporated by the Operator in ihe Projected Costs ajid the Actual Costs for 
each of the aforesaid fiscal contract years, or in the event that such Costs Savings Idea 
does not reduce the Projected Cosis and the Aciual Costs for each ofihe said fiscal 
conlraci years in an amounl in each such year equal to or greater than the Costs Savings 

13 
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Amounl, the amount or the Costs iSavmgs Incenlive Payment made lo the Operalor shall 
be repaid by the Operator lo the Port Authority on demand; provided that if the said 
reduction in the Projected Costs and the Actual Cosis in any such fiscal contract year 
resulting from the Cost Savings Idea is less than the Cost Savings Amount, tlie Port 
Authority, in consultation with the Airline Fuel Committee, may take into consideration 
contributing facts or circumstances in computing the full amount of the said repayment 
obligation of the Operator Tlie Port Authorily shall have the right to elect to credit Ihe 
amount ofany such repayment lo be made by the Operator against the payment 
obligations ofihe Port Authority under the Agreement, with Ihc said credit to continue 
^mtil the full amounl of the repayment is made. 

(3) It is expressly understood and agreed that neither any determination 
made by the Port Auihority hereunder nor any Costs Savings Incentive Payment nor any 
revisions lo Projecied Costs made or approved on the basis of the Costs Savings Incentive 
Program shall or shall be deemed to limit, modify, impair, waive, diminish or restrict any 
right or remedy ofihe Port Authority in law or equity, whether under this Agreemenl or 
olherwise, nor shall any of lhe same relieve or release the Operalor from any of ils 
obligations, duties, liabilities and responsibilities under this Agreement. 

(G) Wiihout limiting any other obligation ofihe Operatorunder 
the Agreement, the Operator agrees that in any evenl il shall use its best efforts to keep 
ils costs under this Agreement for each fiscal contraci year as low as possible. 

(H) Annual Statements: The Operator shall submit to the Port Auihority within 
sixly (60) days after the end of each fiscal conlract year or after the date ofany earlier 
tcnninatjon or revocation ofthis Agreement, an annual statement certified by a 
responsible fiscal officer ofihe Operator setting forth annual totals of the Actual Costs by 
(he Operalor for such fiscal contract year. The said annual statement shall list 
individuHlly the Actual Costs with respeci to the items set forth in Exhibil Z:OOA and 
shall indicate any variance between the individual Actual Costs and lhe individual 
Projected Costs. The said annual slatenieni shall also set forth the annual total of the 
result ofihe Operator's monthly comparison of the Projected Costs to the Actual C^sts." 

4. (a) Iicm III of paragraph (b) of Article XIII ofihe Agreement, as previously 
reinstated into the Agreemenl, is hereby further amended to read as follows: 

"III, Contractor's Pollution 
Liability, including, but not limiied (o, 

coverage for sudden, unintended, 
and unexpected seep.iije, pollution 
orconlammation 

S25,0OO,OOO per occurrence and annual aggregate 
subjeci lo a deductible not greater than SiO,00O per 
clBun (Multiple c\ams ahs'mg out of the same, 
inierrehled. a.<iSociated, repealed, or continuous 
polluiiun conditions or pollution releases or 
discharges shall be considered a single claim subject 
to this deductible)." 

14 
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(b) The Operalor shall promptly upon, and not later than ten (10) days after, its 
execulion ofthis SupplementNo. 18 lo the Agreement deliver to the Port Auihority a certified 
copy of said Environmental Impairment Liability Insurance or a certificate or certificates 
evidencing the e.\jstence thereof in accordance with and subjeci to paragraph (e) of said Article 
Xlllofllic Agreemenl. 

5. (a) TheOperator, pursuant to Article XXXII of the Agreemenl. as amended, has 
supported ils perfonnance under the Agreemenl wilh a contract of guaranty executed by its 
overall parent company, Ogden Corporation, ( a copy of such current conlraci of guaranty being 
attached lo Supplement No. 14 to the Agreemenl). The representations made with respect to the 
ownership of the Operalor by said Ogden Corporation and by Ogden Maintenance Corporation 
and Ogden Services Corporation as set forth in said Article XXXIJ of the Agreement are hereby 
reaffirmed by the Operator. The Operator shall, pursuant to Article XXXil ofihe Agreement, as 
amended, at all limes during the effective period ofihe Agreemenl̂  as hereby Extended and 
amended, maintain in hill force and effect said Agreement of Guaranty executed by said Ogden 
Corporation, as attached to said Supplement No. 14 to the Agreement; subject to the 
requirements for new or other forms of security in accordance with said Article XXXXII as 
hereinbelow amended. 

(b) The second sentence of Article XXXII ofihe Agreement, as previously 
amended and set forth in SupplementNo. i 4 ofihe Agreement, is hereby amended as follows: 

"It is hereby expressly understood and agreed that in the event there js a change in 
the aforesaid relalionship of the Operalor and said companies (the foregoing 
Ogden Corporation, Ogden Maintenance Corporation and Ogden Services 
Corporation) as a result of which (he Operalor is not wholly-owned cilher directly 
or indirecllj' by, or is not a wholly-owned subsidiary of, Ogden Corporation, as 
aforesaid, or in the event the operations or assets ofihe Operator are sold, 
conveyed or transferred in any manner by said Ogden Corporation (or any direct 
or indirect subsidiary of Ogden Corporation), then lhe Port Auihority, in addition 
to and wiihout limiting any other right or remedy of the Port Authority, shall have 
lhe right to require the Operator to substimte or deposit new or other forms of 
security, as determined by the Port Authority, to the Port Authority and lhe 
Operator shall promptly comply wilh such requirement; provided that neither the 
foregoing nor any such new or other security shall be deemed to limit or impair 
any rights of terminalion ofihe Port Auihority or any other rights or remedies of 
the Port Auihority hereunder or othct^se. The failure of Die Operalor lo promptly 
comply with the foregoing requiremem shall constimte an event of default ofihe 
Operator under this Agreement. In addition lo and wiihout limiting or impairing 
any other right ofihe Port Authority lo terminate this Agreement, any change in 
said ownerships contrary to said representations of lhe Operator shall constitute 
an event the occurrence of which will entitle Ihe Port Authority lo terminate this 
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Agreement pursuant lo Article XXIII hereof." 

6. (a) Paragraph (a) of Article XXIII of ihe Agreement, which Article is entitled 
"Terminalion by the Port Authority'", as previously amended, is hereby amended and restated to 
read as follows: 

"(a) If any one or more of the following events shal) occur, that is to say: 

(1) The Operator shall become insolvent or shall lake the benefit ofany 
present or future insolvency statute, or shall make a general assignment for the 
benefit of creditors or file a voluntary peiiiion in bankruptcy or a petition or 
answer seeking an arrangement or its reorganization or the readjusuneni of its 
indebtedness under the federal bankruptcy laws or under any other law or statute 
of the United Stales or ofany Slate thereof, or consent to Ihe appointment of a 
receiver, trustee, or liquidator of all or substantially all of ils property; or 

(2) By order or decree of a court the Operalor shall be adjudged bankrupt 
or an order shall be made approving a petition filed by any of its creditors or by 
any of the stockholders of the Operator, seeking ils reorganization or the 
readjustment of its indebtedness under ihc federal bankruptcy Uws or under any 
law or statute of the United Slates OT ofany State Ihereof; or 

(3) A petition under any part ofihe federal bankruptcy laws or an aclion 
under any present or future insolvency law or statute shall be filed against the 
Operator and shall not be dismissed wilhin thirty (30) days after the filing thereof; 
or 

(4) lhe interest of the Operator under this Agreement shall be transferred 
to, or shall pass lo-or devolve upon, by operaiion of law or otherwise, any oilier 
person, fimn or corporation; or 

(5) The Operalor shall, without the prior written approval of Ihe Port 
Authority, become a possessor or merged corporation in a merger, a constituent 
corporation in a consolidation, or a corporation in dissolution; or 

(6) By or pursuant to, or under authority ofany legislative act, resolution 
or rule, or any order or decree ofany court or governmental power, board, agency 
or officer having jurisdiction, a receiver, trustee, or liquidator shall lake 
possession or control of all or substantially all ofihe property of the Operator, and 
such possession or control shall continue in effect for a period of fifteen (15) days; 
or 
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(7) The Operator .shall voluntarily discontinue ils operations at the 
Airport, or after exhausting or abandoning any right of further appeal, the 
Operalor shall be prevented for a period of thirty' (30) days by action ofany 
govemmental agency other than the Port Auihority having jurisdiction ihereof 
from conducting its operaiions al the Airport, regardless of the fauh ofihe 
Operator; or 

(8) Any lien is filed against the Fuel System or the Building because of 
any acl or omission ofihe Operator and is not removed wilhin ten (lO) days; or 

(9) The Operalor shall fail at any time lo render or perform in a proper and 
safe manner the services lo be furnished, or any of its operations, hereunder or 
shall fail lo keep, perfomi and observe each and every other promise, covenant 
and agreement set forth in this Agreemenl on its part lo be kept, performed, or 
observed, within ten (10) days after receipt of notice of default thereunder from 
the Port Authority (except where fulfillment of ils obligation requires activity over 
a period of time, and the Operator shall have commenced to perform whatever 
may be required for fijifillment wilhin ten (10) days after receipt of notice and 
continues such performance without interruption except for causes beyond its 
control); or 

(10) Any change of the ownership of the Operator contrary lo lhe Operator's 
representations stated in Article XXXII ofthis Agreemenl; 

then upon the occurrence of any such event or at any lime thereafter during the 
continuance thereof, the Port Auihority may upon five (5) days' notice terminate the rights 
of lhe Operator hereunder and lhis Agreement, such termination to be effeciive upon the 
date specified in such notice. Such righl of tennination and the exercise (hereof shall be 
and operate as a conditional limitaiion." 

{b) Paragraph (d) of said Article XXHl of the Agreemenl (as set forth in SupplementNo. 
I of the Agreemenl)is hereby restated lo read as follows: 

"(d) In addition to any other rights of termination hereunder, lhe Port 
Auihority (I) al its own election and wiihout cause, or (2) at (he request of a 
majority of the Airiine Lessees shall have the right to terminate this Agreement at 
any lime on ninety (90) days' written notice to the Operaior. For (he purposes 
hereof the lerm 'majority ofihe Airiine Lessees' shall be deemed to mean fif^y per 
cent (50%) by number of all Airline Lessees and also representing seventy -five 
percent (75%) ofihe total gallons of aviation ftiel delivered into aircraft during the 
twelve consecutive calendar months preceding the dale of such termination 
notice." 
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7. Il is specifically understood and agreed that neither this Supplement nor anything 
contained herein shall or shall be deemed to limit, modify or affect in any way Ihe rights of the 
Port Authority lo require the Operator to increase its employee complement of qualified 
employees in accordance wilh and pursuant lo Articles V and XX of the Agreement. 

8. By executing this Supplemenlal Agreemenl, the Operaior and each such person 
signing onbchalf of (he Operator certifies thai the Operalor and each parenl and/or affiliate of the 
Operator has noi (a) been indicted or convicted in any jurisdiction; (b) been suspended, debarred, 
found not responsible or otherwise disqualified from entering into contracts with any 
governmental agency or been denied a government contraci for failure to meet prequalification 
standards; (c) had a conlract terminated by any governmental agency for breach of conlract or for 
any cause related directly or indirectly to an indictment or conviciion (d) changed its name and/or 
Employer Identification Number (taxpayer identification number) following ils having been 
indicted, convicted, suspended, debarred, or olherwise disqualified, or had a contract terminated 
as more ftilly provided in (a), (b), and (c) above; (e) ever used a name, trade name or abbreviated 
name, or an Employer Identification different ft-om those sei forth in the Agreemenl or this 
Supplemenlal Agreement; (I) been denied a contract by any governmental agency for failure to 
provide (he required security, including bid payment or performance bonds or any altemative 
security deemed acceptable by the agency letting the contract; (g) failed (o file any required lax 
returns or failed lo pay any applicable federal, slate or local laxes; (h) had a lien imposed upon its 
property based on laxes owed and fines and penalties assessed by any agency of the federal, slate 
or local govemmenl; (i) been, and is not currently, the subjeci of a criminal investigation by any 
federal, siale or local prosecuting or investigative agency and/or a civil anti-trust investigation by 
any federal, slate or local prosecuting or investigate agchcy; (j) had any sanctions imposed as a 
result of a judicial or adminisiraiive proceeding wilh respect lo any professional license held or 
with respeci to any violation of a federal, stale or local environmental law, rule or regulation; and 
(k) shared space, staff, or equipmenl with any business entity. 

The foregoing certificaiion as to "(a) "Ihrough "(k)" shall be deemed to have been made 
by Ihe Operator as follows: since Ihe Operalor is a corporation, such certificaiion shall be 
deemed to have been made not only with respect to the Operator itself, but also with respect to 
each director and officer, as well as, lo the best of the certifier's knowledge and belief, each 
stockholder with an ownership inlcrcst in excess of 10%. Moreover, the foregoing certification 
shall be deemed to have been authorized by the Boardof Directors of the Operaior, and such 
authorizalion shall be deemed to include the signing and submission ofthis Supplemenlal 
Agreement and the inclusion therein of such certification as the act and deed of Ihe corporation. 

The foregoing certifications shall be deemed to have been made by the Operator wilh ftjll 
knowledge that it would become a part of the records ofihe Port Authority and that the Port 
Auihority will rely on its truth and accuracy in entering into this Supplemenlal Agreement. The 
Operator is advised thai knowingly providing a false certificaiion pursuant hereto may be the 
basis for prosecution for offering a false instrument for filing (see e.g.. New York Penal Law, 
Section 175.30 el seq.) 
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As used in this Paragraph, (he following terms shall mean; 

Affiliate - An cnlify in which the parenl ofihe Operalor owns more than fifty percent of 
the voting stock, or an eniity in which a group nf principal owners which owns more Ihan fifty 
percent of the Operator also owns more than fiffy percent of the voting stock. 

Aeencv or Govemmental Aeencv • Any federal, stale, city or other local agency, 
including departments, offices, quasL-public authorities and corporations, boards of education 
and higher education, public development corporations, local development corporations and 
others. 

Emplover Ideniification Number - The tax identification number assigned to firms by the 
Federal government for tax purposes, 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting 
agency and any inquiries concerning civil anti-imsl investigaiions made by any federal, state or 
loeal govemmenial agency. Except for inquiries concerning civil antitrust investigaiions, the 
term does not include inquiries made by any civil government agency concerning the compliance 
with any regulation, the nature of which does not carry criminal penalties, nor does it include any 
background invesligations for employment, or Federal, state, or local inquiries into lax returns. 

Officer - Ajiy individual who serves as chief executive officer, chief financial officer, or 
chief operating officer of the Operator by whatever lilies known. 

Parent - An individual, partnership, a joint venture or corporation which owns more than 
50% of lhe voting slock of the Operator. 

Space Sharing - Space shall be considered to be shared when any part of the fioor space 
utilized by (he submitting business at any of its sites is also utilized on a regular or intennittent 
basis for any purpose by any olhcr business or not-for-profit organizalion, and where there is no 
lease or sublease in effect beiwccn the submitting business and any olhcr business or not- for-
prof it organization that is sharing space with the submitting business. 

Staff Sharing - StafI'shall be considered to be shared when any individual provides the 
services of an employee, whether paid or unpaid, to the Operaior and also» on either a regular or 
inregular basis, provides the services of an employee, paid or unpaid, to one or more business(es) 
and/or not-for-profit organi2alion(s), if such services are provided during any part of the same 
hours the individiml is providing services to the Operator or if such services arc provided on an 
aliemaiing or interchangeable basis between the Operator and the other business(cs) or not-for-
profit organizations(s) . "The services of an employee" should be understood to include services 
ofany type or level, including managerial or supervisory. This type of sharing may include, but 
is not limiied to, individuals who provide the following services: telephone answering, 
receptionist, delivery, custodial, and driving. 
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Equipment Sharing - Equipmenl should be considered to be shared whenever the 
Operator shares the ownership and^or the use ofany equipment wiih any other business or not-
for-profit organization. Such equipment may include, but is not limiied lo, telephones or 
telephone systems, photocopiers, computers, motor vehicles and construction equipment. 
Equipnient shall not be considered to be shared under the following two circumsiances: when, 
although lhe equipmenl is owned by another business or not- for-profit organizalion, Ihc 
Operaior has entered into a formal lease for use ofihe equipment and exercises exclusive use of 
the equipment; or when the Operator owns equipment that it has formally leased lo another 
business or-not-for-profii organization, and for the diU"ation of such lease the Operalor has 
relinquished all right to the use of such leased equipmenl. 

9. By executing this Supplemental Agreement, the Operalor and each person signing 
on behalfofthe Operator certifies that- (a) the Operator has not made any offers nr agreements or 
given or agreed lo give anything ofvalue (see definition of "anything of value" appearing in the 
Paragraph 10 below) or laken any other aclion with respeci to any Port Authority employee or 
former employee or immediaie family member of either which would constiiute a breach of 
ethical standards under the Code of Eihics revised April 11, 1996 (a copy of which is available 
upon request), nor does the Of)crator have any knowledge ofany acl on the part ofihe Port 
Authority employee or fonner Port Authority employee relating ehherdireclly or indirectly to the 
Operator which constitutes a breach of lhe elhical standards set forth in said code; and (b) no 
person or selling agency, other than a bona fide employee or bona fide established commercial or 
selling agency maintained by the Operator for ihe purpose of securing business, has been 
employed or retained by the Operalor lo solicit or secure this Supplemenlal Agreement on Ihe 
understanding thai a commission, percentage, brokerage, conlingeni or other fee would be paid lo 
such person or selling agency. 

The foregoing certificaiion as to "(a)" and "(b)" shall be deemed lo have been made by the 
Operaior as follows: since the Operator is a corporaiion, such certification shall be deemed to 
have been made only with respeci to the Operator itself, but also with respect to each parent, 
affiliate, director and olTicer ofihe Operator, as well as* lo the best ofihe certifier's knowledge 
and belief, each siockliolder ofihe Operalor with an ownership interest in excess of 10%. 
Moreover, the foregoing certification shall be deemed lo have been authorized by the Board of 
Directors of the Operator, and such authorization shall be deemed to include the signing and 
submission ofthis Supplemenlal Agreement and rlie inclusion therein of such ccrtificalions as Ihe 
act and deed ofihe corporation. 

The foregoing certification shall be deemed lo have been made by the Operator with full 
knowledge thai it would become a part ofihe records ofihe Port Auihority and thai the Port 
Authority will rely on ils truth and accuracy in entering into this Supplemenlal Agreemenl. In 
addition, lhe Operator is advised that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false iiisirtiment for filing (sec e.g., New York 
Penal Law, Section 175.30 et seq.) 
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10. During the term ofthis Agreement, the Operaior shall not offer, give or agree io 
give anything ofvalue either to a Port Authority employee, agenl, job shopper, consultant, 
construction manager or other person or finn representing the Port Auihority, or to a member of 
lhe immediate family (i.e., a spouse, child, parenl, brolheror sister) of any of the foregoing, in 
connection wilh lhe performance of such employee, agent, job shopper, consultant, construction 
manager or other person or firm representing the Port Authority, ofduties on behalf of ihe Port 
Auihority, whether or noi such duties are related to this Agreemenl or ajiy other Port Authorily 
contraci or matter. Any such conduct shall be deemed a material breach ofthis Agreement. 
As used herein "anything of value" shall include but noi be limited lo any gift, gratuity, money, 
goods, equipment. ."Services, meals, entertainment, lodging, transportation, discounts not available 
to the general public, favors, loans or the cancellation thereof, prcferenlial treatment or business 
opportunify. It shall also include an offer of employment or ihe use of confidential information 
described by the Code of Ethics revised April II, 1996 (a copy of which is Available upon 
requesi to the Office ofihe Secretary ofihe Port Authority); such tenn shall not include 
compensation conicmplaied by lhis Agreement or any other Port Authority contract. The 
conijflctor shall include the provisions of this clause in each subcontract entered into under this 
Agreemenl. 

11. (a) The Operator hereby understands and agrees thai the execulion by lhe Port 
Auihority ofthis Supplemental Agreement and delivery lo lhe Operator of a fully executed copy 
ihereof shall not be or be deemed to bc-a waiver by the Port Auihority ofany rights or private 
remedies reserved to the Port Authority under the Agreemeni or otherwise available under law to 
recover damages, including without limitation, treble damages, costs and attorney's fees, or to 
obtain other available relief or private remedy for damages sustained as a result of or arising out 
of collusive bidding practices, violalionsof any of iheanlitrust lawsof Ihe United States or the 
States of New York or New Jersey, or other wrongftjl actions engaged in by the Operator or 
others. The Operalor hereby agrees not to raise the execulion ofthis Supplemenlal Agreemenl b\ 
lhe Port Authority and ihe delivery thereof to the Operalor as a defense or as grounds for estoppel 
in any action for such damages, relief or private remedies. 

(b) The Operator hereby further understands and agrees that lhe execution by 
lhe Port Authorily of lhis Supplemental Agreement and delivery lotbeOperator ofa fully 
executed copy thereof shall nor be or be deemed to be a waiver by the Port Authority ofany 
rights or remedies of llie Port Authority under the Agreemenl or olherwise available lo it under 
law to recover damages, direct or indirecl. including wtlhoul limitation, costs and attorney's fees, 
or lo obtain other available relief, legal or equilable, including wiihoul limilalion 
indemnification, contribution and restitution, related to, in connection with, resulting from or 
arising out ofany acl, omission, liability or responsibility ofihe Operalor or others wilh respeci 
lo any prior, existing or future environmental condition, coniaminaiion, impairment, cleanup or 
remediation at the Airport or any part thereof, or areas adjacent ihercio, or with respect to 
compliance wiih, or failure lo comply with or violation of. applicable laws, ordinances, 
governmental rules, regulations, permiLs, licenses and orders . The Operator hereby agrees noi to 
raise Ihe execulion ofthis Supplemental Agreement (or any prior supplemenlal agreement lo the 
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Agreemenl) by the Port Authorily and the deliver)' thereof to the Operalor as a defense or as 
grounds for estoppel in any aclion for such damages, relief or remedies. 

12. Neither the Commissioners ofihe Port Auihority nor any of them, nor any officer, 
agent or employee thereof, shall be charged personalty by the Operalor with any liability, or held 
liable to it under any temi or provision ofihe Agreement, or because of ils execulion or 
attempted execulion or because ofany breach thereof 

13. As hereby amended, all of the terms, covenants, provisions and conditions of the 
Agreement shall be and remain in full force and effect. 

14. This Supplemental Agreement and the Agreement which il amends constitute the 
entire agreement between the Port Authority and the Operator on the subjeci matter, and may not 
be changed, modified, discharged or extended except by instrument in writing duly executed on 
behalf of both the Port Authorily and the Operator. The Operator agrees that no representations 
or warranties shall be binding upon the Port Authority unless expressed in vmiing herein. 

fN WITNESS WHEREOF, the Port Auihority and the Operalor have executed these 
presents, as of the date first above written. 

ATTEST: 

-r-J?. P 

THE PORT AUTIfORlTY OF NEW YORK 
AND NEW JERSEY 

Secretary . - B ^ 

ATTEST: 

Secretary 

FRANCIS A. OlMOU 
mt le^ ASSISTANT DIRECTOR 

(Seal) AVIATION b m 

OGDEN AVIATION SERVICE COMPANY 
NEW JERSEY, INC. 

By. 

(Corporate Seal) 

OGDEN CORPORATION, as Guarantor pursuant to a Contract of Guaranty dated July 27, 1994, 
hereby acknowledges, consents and agrees lo the terms, covenants, provisions and conditions of 
Ihe Agreement as extended, amended and supplemcnled by this Supplemental Agreement. 

OGDpW-^ORPORATION 

ATTEST; 

If 

R^ APPROVED; 
FORii / I TERMS w-

(Title) 
(Corporate Seal) 

_S&Htor UiCf President 
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OGDEN AVIATION SERVICE COMPANY OF NEW JER5EV, INC. 
NEWARK FUELING BUDGET 

5;iAW-4/30/03 

SAIARIKSAWACES 
Labor-Hourly 
Labor-Managcmiml 
PtyroU Related 
Sub-TotnJ 

DtRECrEXPKWSK.S 
inilitiei 
Telephone 
ODJce A CoRirHilcr Supplii;« 
f roduot Filien 
Uniforms & Hinptoyoc KeUlcJ 
Au(o Oax 
Repair/ Msifilenana! MAO 
Repdir / Mufnicnoncc t/T* 
Property Rental 
£c|uipfneni Afnoriud'un / Ocprccialion 
Pf«-Apppov(sd Travel 
Oiilndc Services 
Inspcciion Ten ft Fuel Analysis 
Wane Removal 
TvikClnfltng 
Cs'liodk Proicctioo 
Sub-TMtJ 

INDIRECT EXPENSES 
Kcrmiw/Fecs 
Insumncc 

Ground Liabilify 
Petroleum Stock 
Fire OD Syitcm 
Eijuipmanl Floalej 
Fnvimnxpmlxl lusuraiv^ 

Other 
ATA Audiw 
EPACosU 
SfMwial Pni>ocu 
Sut>-Ti>lai 

DtnCCT AND INDIRECT COST 
4'A INTEREST ON GARAGE AMORT 
MANAGEMENT FEE 

TOTAL rOST 

GALIyONS 

COST PER GALLON 

Ethibft /:(IOA (pact I) ljiit(>lled: 

9^65,330 
2.379.680 
3.536.067 

$ 1S.40U76 S 

20,000 
63,300 

151,690 
72.000 

406,070 
323,650 
271,080 

1,582,265 
142,273 
131.2<6 
24,fr40 

20L630 
115.300 
45,eoo 

9.802,447 
2,71',868 

21,000 
66.465 

212.567 
75,600 

426.374 
339,833 
284,634 

1.66U78 
I49J86 
169,574 
26,082 

211.712 
120,960 
48.090 

I0.4«8J9I 
2.911^1 

17^24,592 

2a.050 
69,788 

278.553 
79.380 

447.693 
356,824 
298,866 

1.744.447 
156,856 
189,580 
27.386 

222.297 
127,008 
50.495 

$ 3,551,004 S 3,J)I3,65S 4,071,112 

468.287 
10.230 
R2.M5 

133.626 
205.200 

515.898 
1U79 
86.987 

183.890 
215,160 

568,913 
12,362 
91,337 

I8U63 
226.233 

12.000 12.600 13.230 

S 912,188 S l,02«,tU $ 1,093,337 

5 19,861^8 S 21,163,234 $ 22.589,151 
S 3,079 S 91 S 
S 700,000 S 720,000 S 740,000 

S 20,567,627 S 31,883^24 $ 23J29,l5l 

A13.0 S64.3 907.4 

a02S0 0.03U 0.02S7 

For the Por' Authurity 

FArthiOpAralor 
^ 

&/i 
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CSU6I273:-A?I{. N.J.; Corp. & Corp. 

STATE OFNEW YORK 

COUNTY OF NEW YORK 

) 
)ss. 

) 

On the o ^ v " day o ^ t M J * ^ , 2000, before me, lhe subsc r ibe r^ no lap ' public o fNew 
Vork, personally a p p e a r c d f ^ e s l : ^ f \ n : ^ V U j L ^ ihe / fes t "3 t f t« f l ) i f c t f i : k i f - of The 
Port Author i ty of New Yo rk and New Jersey, wbo I am satisfied is tbe persoo wbo has signed tbe 
tvi lbin iosfrument; and, I having first made kDnwn to him tbe cootcols tbcreuf, be did acknowledge 
that be sigocd, scaled w i th tbe curporate seal and delivered tbe same as such oHlcer aforesaid aod 
(he wi th in instrument is fhe voluntar) ' B<̂ * and deed of such corporatioo made by vir tue of tbe 
authori ty of its Board of Commissioners. 0 • / 

\\ and 

STATE OF N«r^ Von-ii 

COUNTYOF ^ ^ ^ y#«-<. 

) 
)s». 

) 

PEGGY M.SPWEUJ 
Nctwy F \ ^ SlstB of New Yofk 

NlOISPfflSTBTD 
OHt iW h New Yortt Coofiy 

Cofiunssioo EJ^ISSS f t ^ 30, aCOO 

USPIICUJ 
Staled New Yofk 
SPflOPBTO 
ewVtftc County 

•' Apr!) 30.2003 

On the 2-•" •day of ' J ' " ' , 2000, before mc, the subscriber, a N * r > * ^ fv iH^t , o p N ^ * ^ 

VOAJC , personally appeared "bti^i^'^i E>U'/L the ^ ' ' t ^ President o f O G D E N 

A V I A T I O N S E R V I C E C O M P A N Y O F N E W J E R S E Y , I N C . , who I am saiisHed Is tbe 
person who faa.s signed the wi tb in instrument; and, I having Hrst made known to him the contents 
thereof, be did acknowledge that he signed, scaled w i th tbe corporate seal and delivered tbe same 
as ituch officer aforesaid and the wi th in instrument is the voluntary act and deed ofsuch 
corporation made by v i r tue of the auihor i ty of its Board of Directors. 

(notarial seal and stamp) 

' STE»»h£« K, WCTetL. 
) S5. Noiaty PutXle. SiBte of New Vbrk 
. No. 02WEe61.572S 
f QuaVnoti In NAssau County 

C<vnmIss)on Expires Dec. 3 1 , i . o o c ' 

STATE O F ^ ' ^ ^ ) ' • ' t 

C O U N T Y O F / V r f w v - « - t , 

On the 1 * ^ day of ^•»^' , 2000, before mc, (he subscriber, a v*rfr*(-^ ^»A«JC oP N C V 

v*K<L , personally appeared Of̂ -<*t> *-• HP^UM tbe V i ^ P r e s l d e o t of 

O G D E N C O R P O R A T I O N , who I am satisHed is the person who bas signed the w i th in 
iostrumeot: and, 1 having f i rst made known lo h im the contents thereof, be d id acknowledge that 
he signed, sealed wi th the corporate seal and delivered the same as .luch officer aforesaid and tbe 
wi th in instrument is the voluntary act aad deed ofsuch coqiorat ion made by vir tue of the 
authori ty of its 6o»rd uf Directors. 

(aotarial seal and stamp) 

STECi4£N K. WERBfcL 
>toiary ?\jo»c, State of Now Vork 

No. 03WEM1S72S 
QualiHed In Nassau Couniy 

Commission Explroa Doe. 3 1 , X , a ^ » 
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THIS SUPPLEMENT SHALL NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY EXECUTED 

BY AN EXECUTIVE OFFICER THEREOF AND 
DELIVERED TO THE OPERATOR BY AN AUTHORIZED 

REPRESENTATIVE OF TKE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark Intemational Airport 
Supplement No. 19 

SUPPLEMENTAL AGREEMENT No. 19 

THIS AGREEMENT, dated the 1st day of March, 2002 by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinaAer refen-ed lo as "the Port Authority") and OGDEN AVL^TION 
SERVICE COMPANY OF NEW JERSEY, INC. ( formerly named Ogden 
Allied Aviation Service Company of New Jersey, Inc. and formerly named 
Allied Aviation Service Company of New Jersey, Ine, and hereinafter referred to 
as "the Operalor"). a corporation organized and existing under the laws of the 
State of New Jersey, 

WITNESSETH. That: 

WHEREAS, by an Infonnation for Bidders, a Proposal and an 
Addendum No. 1 thereto dated March 15, 1973 the offer for which was 
submitted by the Operator under date of March 23, 1973. and accepted by the 
Port Authority under date of May I, 1973. (all of the foregoing *' the Original 
Agreemenl", the Original Agreement as heretofore supplemented and amended 
being hereinafter collectively called ''the Agreement"), the Operator agreed 
among other things to be responsible for the maintenance, operation and 
caretaJcing of the Underground Aviation Fuel System (as defined in tlic 
Agreement) at Newark [ntcmational Airport (hereinafter called the "Airport"); 
and 

WHEREAS, lhe Port Authorily and the Operator desire to amend 
the Agreement in certain respects. 

NOW, THEREFORE, the Port Auihority and the Operator hereby 
agree, effective as of September I, 2001 as follows: 

I. There shall be added lo the Agreement a new Article 
XXXVI reading as follows: 

"Article XXXVi. Leak Detection Installation Work 

(a) The term *Leak Detection Installation Work' shall consist of all 
work necessary or appropriate for modifications to the aviation fuel System (as 
defined in the Agreemenl) at ihc Airport sufficient to allow for the 
implementation and use of the "Vista Technology Leak Detection Equipment", 
as hereinafter defined, in the leak-detection testing of the aviation fuel System 
and in the related perfonnance of lhe operations of Ihe Operalor under lhis 
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Agreement. The Leak Detection Installation Work to be performed by the 
Operalor hereunder shall include the following, subjeci lo Port Authorily 
approval under the Alteration Application(s) to be submitted by the Operalor to 
the Port Authorily for ita approval as described in paragraph (c) (2) below: 

(1) the installation of double block and bleed-type valves lo enable 
lightness testing with the Vista Technology (as hereinafter 
defined) on the 17 fuel lines of the aviation fuel System between 
the fuel selection area and the airline passenger terminals at the 
Airport; 

(2) the installation of 11 double block and bleed-type valves to 
enable Vista Technology tightness testing on the 11 fijel lines 
between the fuel selection area and the lank farm at the Airport; 

(3) at the fuel manifold area at the tank farm at the Airport, the 
removal and replacement of the existing header and 11 valves 
witb new ID-inch block and bleed-type valves to enable Vista 
Technology tightness testing; 

(4) at the ftiel transfer pad of the fiiel System, removal of an 18-inch 
elbow; modification wilh new 1501b. flanges; installation ofa new 
spool piece and 11 new 18-inch block and bleed valves; and 

(5) such other related work for the fuel System in connection wilh alt 
notices and amendments the DPCC (Discharge Prevention, 
Containment and Countermeasorc) and DCR (Discharge Cleanup 
and Removal) Plans in accordance with the requirements of the 
State of New Jersey and filing with the NJDEP (New Jersey 
Department of Environmental Protection); 

all of the foregoing is herein called the "Leak Detection Installation Work". 

For purposes hereof the terms "Vista Technology" and "Vista Technology 
Leak Detection Equipment" shall mean the Vista HT-lOO leak detection and location 
equipmenl manufaciured by Visia Research. Inc. and made available lo the Operaior 
for purposes of the Operator's performance of the Leak Detection Installation Work 
and operations of the Operalor under the Agreement- The Port Authority makes no 
representations or warranties with respect to the Vista Technology Leak Detection 
Equipment. 

(b) The (Operator shall perform Ihc Leak Detection Installation Work 
at its sole cost and expense in accordance with the Alteration Applicaiion(s) as approved 
by the Port Authority. 

(c) The Leak Detection Installation Work shall be done by the 
Operator strictly in accordance with the following further terms and conditions: 

(1) The Operaior hereby assumes, and shall indemnify and hold 
harmless the Port Authorily, its Commissioners, officers, agents and employees, against 
the following distinct and several risks, whether such risks arise ft^m acts or omissions of 
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Ihe Operalor, of any contractors of the Operator, of the Port Authority, or of third 
persons, or from acts of God or ofihe public enemy, or olherwise: 

(i) The risk of toss or damage to all such Leak Detection 
Installation Work prior to the completion thereof and the risk of loss or 
damage to the Fuel Syslem and the risk of loss or damage of any property 
of Ihe Port Authority or others arising out or in connection with the 
performance of the Leak Detection Installation Work. In the event ofsuch 
loss or damage, the Operator shall forthwith repair, replace and make good 
Ihe Leak Detection Installation Work, the aviation Fuel System and the 
property of the Port Auihority or others without cost or expense to the Port 
Authority; 

(ii) The risk of death, injury or damage, direcl or consequential, to 
the Port Authority, its Commissioners, officers, agents and employees, and 
to its or their property, arising out of or m connection wilh the 
performance of the Leak Detection Installation Work. The Operator shall 
indemnify the Port Authority, its Commissioners, officers, agents and 
employees for all such injuries and damages, and for all loss suffered by 
reason thereof; 

(iii) The risk of all claims and demands, just or unjust, by third persons 
(including employees, officers and agents ofihe Port Authority ) against the Port 
Authorily, its Commissioners, officers, agents and employees arising or alleged to 
arise out of the performance of the Leak Deleciion Installation Work. The 
Operator shall indemnify the Port Authority, ils Commissioners, officers, agents 
and employees against and from all such claims and demands, and for all loss and 
expenses incurred by it and by them in the defense, settlement or satisfaction 
thereof, including without limitation thereto, claims and demands for death, for 
personal injury or for property damage, direcl or consequential. If so directed, lhe 
Operator shall at its own expense defend any suit based upon any such claim or 
demand (even if such suit, eiaim or demand is groundless, false or fraudulent), 
and in handling such it shall not, without obtaining express advance permission 
from the General Counsel of the Port Authority, raise any defense involving in 
any way the jurisdiction of the tribunal over the person of the Port Authority, the 
immunity ofihe port Authority, ils Commissioners, officers, agents or employees, 
the govemmental nature of the Port Auihority or the provision of any statutes 
respecting suits against the Port Authority. 

(2) The Operalor shall submit to the Port Authority for its approval an Alteration 
Application or Applications, in the form supplied by the Port Authorily and containing such 
terms and conditions as the Port Authority may include, setting fonh in detail and by appropriate 
plans and specificalions the Leak Detection Installadon Work, and the marmer of and time 
periods for performing the same. It is recognized that the Operalor has prior to the execution of 
Supplemental Agreement No. 19 to the Agreement submitted to the Port Authority for Port 
Authorily approval Alteration Application No. N-2907 wilh respect to the Leak Detection 
Installation Work. The Operator shall comply with all the terms and provisions of the approved 
Alteration ApplicaLion(s). In the evenl ofany inconsistency between the terms ofany Alteration 
Application covering the Leak Delection Work (or portion thereof) and the terms of this 
Agreement, the terms of this Agreement shall prevail and control. The Operalor shall also 
comply with all applicable governmental laws, ordinances, orders, cnactmenls, resolutions, rules 
and directives. The data to be supplied by the Operator shall describe In detail the Leak 
Detection Installation Work. The Operator shall be responsible at its sole cost ar\d expense for 
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retaining all architectural, engineering and other technical consultants and services as may be 
directed by the Port Authorily and for developing, completing and submitting detailed plans and 
specificalions for the Leak Delection Installation Work, The plans and specifications to be 
submined by the Operator to the Port Authority shall bear the seal ofa qualified architect or 
professional engineer and shal! be in sufficient deiail for a contractor Vo perform lhe work. The 
Operator shall not engage any contractor or permit the use of any subcontractor unless and until 
each such contractor or subcontractor has been approved by the Port Authority and the Operator 
upon request will furnish the Port Authorily wilh a copy of each of its proposed contracts with its 
contractors. The Operator shall include in any such conlract or subcontract such provisions as 
required by this Agreement and also such oiher provisions as the Port Auihority may require. 
The Operj»tor shall file wilh the Port Authority a copy of its contracis and subcontracts covering 
the Leak Delection Installation Work or any portion thereof. The Operator or its contractors and 
subcontractors shall obtain and maintain in force such insurance coverages and performance 
bonds in such amounts as the Port Auihority may specify. AU of the Leak Detection Installation 
Work hereunder shall be done in accordance wilh the said Alteration Application(s) and final 
plans and specifications approved by the Port Authority, shall be subject to inspection by the Port 
Authority during the process of the said vvork and after the completion thereof and the Operator 
shall redo or replace al its own expense any of said work not done in accordance ihereunth. 
Upon approval ofsuch plans and specificalions by lhe Port Authorily, Ihe Operator shall proceed 
diligently at is sole cost and expense to perform the I^ak Delection Installation Work. 

(3) All Leak Detection Installation Work, including workmanship and materials, 
shall he of first class quality. The Operator shall complete Ihe Leak Detection Installation Work 
no later than April 30,2002. 

(4) Upon completion of lhe Leak Deleciion Installation Work the Operator shall 
supply the Port Auihority wilh as-built plans and drawings in form and number requested by the 
Port Authority. Notwithstanding the submission by the Operator to the Port Authority of the 
contracts lo be entered into by the Operator or the incorporation therein of Port Authority 
requirements or recommendations, and notwithstanding any rights lhe Port Auihority may have 
reserved to itself hereunder, the Port Authority shall have no liabilities nr obligations ofany kind 
lo the Operator or to any conlraciors engaged by the Operator or lo others in connection with any 
proposed or actual contracts entered into by the Operator for the Leak Detection Installation 
Work or for any olhcr matter in connection therewith and the Operator hereby releases and 
discharges the Port Autliority, its Commissioners, officers, representatives and employees of and 
from any and all liability, claim for damages or losses of any kind, whether legal or equitable, or 
from any action or cause of action arising or alleged to arise out of the performance of any of Ihe 
Leak Detection Installation Work by the Operator or pursuant lo the contracts between the 
Operator and its contractors. 

(5) The Operator shal) pay all claims lawfully made against it by its 
contractors, subcontractors, materialmen and workmen, and all claims lawfully made against it 
by olhcr third persons arising out of or in connection with or because of the performance of the 
Leak Detection Installaiion Work; and shall cause its contractors and subcontractors to pay all 
such claims lawfully made against them. The Operalor shall indemnify the Port Authorily 
against all claims, damages or losses that may arise or result thereft-om, including interest 
thereon, and costs and expenses including attorneys' fees and penalties or fines. Nothing herein 
contained shall be deemed to constitute consent to the creation ofany lien or claim against the 
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fuel storage facilities, the System or the Airport, or any portion thereof nor lo create any rights in 
said third persons against the Port Authority. 

(6) In addition to and without limiting any of the other insurance required to 
be maintained by the Operator under the Agreement, the Operator in ics own name as insured and 
including the Port Auihority as an additional insured shall procure and maintain (i) Commercial 
General Liability insurance, including but not limiied to premises operations, 
products-completed operations, explosion, collapse and underground property damages, 
personal injury and independent conlraciors, with a broad form of property damage endorsement, 
with a contractual liability endorsement covering the obligations assumed by the Operator 
pursuant to subparagraph (1) ofthis paragraph (c), (ii) Comprehensive Automobile Liability 
insurance covering owned, non-owned and hired vehicles, and (iii) Contractor's Pollution 
Liability insurance including, but not limited to, coverage for sudden, unintended, and 
unexpected seepage, pollution or contamination and providing for coverage in the minimum 
limits set forth below; and the said Contractor's Pollution Liability insurance musl be procured 
on an occurrence basis, and musl include on-site and off-site clean-up and be site specific. The 
said policies of insurance shall be in addition to all policies of insurance otherwise required by 
the Agreement or the Operator may provide such insurance by requiring each contractor engaged 
by it for tbe Leak Detection Installation Work to procure and maintain such insurance including 
such contractual liability endorsement, said insurance, whether procured by the Operalor or by 
the contractor engaged by it as aforesaid, not lo contain any care, custody or control exclusions, 
and noi lo contain any exclusion for bodily injury lo or sickness, disease or death ofany 
employeeoftheOperatororofanyof ils contractors which would conflict wilh or in anyway 
impair coverage under the contractual liability endorsement. The said policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded 
the Operator thereunder with respect to any claims or actions against the Operator by a third 
person shall pertain and apply with like effect with respeci to any claim or action against the 
Operator by fhe Port Authority, but such endorsement shall not limit, vary or affecl the 
protections afforded the Port Authorily thereunder as an additional assured. The said 
Commercial General Liability insurance policy shall have a limit of not less than $300,000,000 
combined single limit per occurrence for bodily injury and property damage liability^ and said 
Comprehensive Automobile Liabiliiy policy shall have a limit of not less than $25,000,000 
combined single limit per accident for bodily injury and property damage liability. The said 
Contractor's Pollution Liability insurance policy shall have a limit of not less than $25,000,000 
combined single limit per occurrence. 

Without limiting the provisions hereof, in the event the Operaior maintains the foregoing 
insurance in limits greater than aforesaid, the Port Authority shall be included therein as an 
additional insured to the full extent of all such insurance in accordance with all the terms and 
provisions hereof. 
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Thc Operator shall also procure and maintain in effect, or cause to be procured ana 
maintained tn effect Workers' Compensation Insurance and Employer's Liability Insurance in 
accordance wilh and as required by law. 

In addition to the foregoing, the Operator shall procure and maintain Builder's 
Risk (All Risk) Completed Value Insurance covering the Leak Dcfcolion Installation Work 
during the performance thereof including material delivered to the site but not attached lo the 
really. Such insurance shall name the Port Authority, the City of Newark, the Operator and its 
contractors and subcontractors as additional assureds and such policy shall provide that the loss 
shall be adjusted with and payable to the Operator. Such proceeds shall be used by the Operator 
for Ihe repair, replacement or rebuilding ofihe Leak Detection Installation Work and any excess 
shall be paid over to the Port Authority. 

(7) As to the insurance required herein, a certified copy of each ofihe policies 
or a certificate or certificates evidencing the existence thereof, or binders, shall be delivered to 
the Port Authority. In the event any binder is delivered, it shall be replaced within thirty (30) 
days by a certified copy of the policy or a certificate. Each such copy or certificate shall contain 
a valid provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified wiihout giving fifteen (15) days' written advance notice thereof to the Port Auihority. 
Each such copy or certificate shall contain an additional endorsement providing that the 
insurance carrier shall not, without obtaining express advance permission from the General 
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the 
tribunal over the person of Ihe Port Authorily, lhe irmnunily of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental nature of the Port Authorily or 
lhe provisions ofany statutes respecting suits against the Port Auihority, Any renewal policy, if 
required, shall be delivered to the Port Authority al least fifteen (15) days prior to Ihe 
Completion Date as defined in subparagraph (10) below. The aforesaid insurance shall be written 
by a company or companies approved by the Port Authority, the Port Auihority agreeing not to 
withhold its approval unreasonably. If at any lime any of the insurance policies shall be or 
become unsatisfactory to the Port Authority as to the fonm or substance or if any of the carriers 
issuing such policies shall be or become unsatisfactory to the Port Authorily, the Operator shall 
promptly obtain a new and satisfactory policy in replacement, the Port Authority covenanting 
and agreeing not to act unreasonably hereunder. If the Port Authority at anytime so requests, a 
certified copy of each ofihe policies shall be delivered lo the Port Authority. 

(8) The Operalor shall be solely responsible for lhe plans and specificalions used 
by it, and for the adequacy or sufficiency ofsuch plans, specificalions and all the improvemenis, 
alterations, installations and decorations depicted thereon or covered thereby, regardless of the 
consent thereto or approval thereof by the Port Authorily or the incorporation therein ofany Port 
Authority requirements or recommendations. The Port Authority shall have no obligalions or 
liabilities in coiuieciion wilh the performance of the improvements, alterations, decorations and 
installations constituting the Leak Detection Installation Work, whether performed by lhe 
Operator or on ils behalf, or the contracis for Ihe performance thereof entered into by the 
Operator. Any warranties extended or available to the Operaior in connection with the Leak 
Detection Installation Work shal! be for the benefit ofihe Port Auihority as well as vhc Operaior. 
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(9) Tide lo the Leak Delection Installation Work shall pass to the Pon 
Authority as the same or any part thereof is erected upon or affixed to fuel storage facilities, the 
System, the land or to any existing structures. 

(10) When the Leak Detection Installation Work has been completed, the 
Operator shall deliver to the Port Authority a certificaie to such effect signed by an authoriied 
officer of the Operator and also signed by the Operalor's licensed architect or engineer certifying 
thai the Leak Detection Installation Work has been performed in accordance with the approved 
Alteration Applicalion(s) and the approved plans and specifications, data and materials forming a 
part thereof and the provisions ofthis Agreement and in compliance with all applicable laws, 
ordinances and govemmental rules, regulations, orders and directives. Thereafter the Leak 
Delection Installation Work will be inspected by the Port Authority and if the same has been 
completed as certified by the Operator and the Operator's licensed architect or engineer, as 
aforesaid, a certificate to such effect shall be delivered to the Operalor by lhe Port Authority 
subject to the condition that all risks thereafter with respect to the Leak Delection Installation 
Work and any liability therefor for negligence or other reason shall be borne by the Operator. 
The date specified in such certificate or the dale of delivery ofsuch certificate to lhe Operator, 
whichever is later, shall constitute the 'Completion Date' for purposes ofthis Agreement. 

(d) As used herein the lerm 'the Cost of the Leak Detection Installation Work' shall 
mean the sum of the following actually paid or incurred by the Operator lo the extent that the 
inclusion of the same is permitted by generally accepted accounting principles consistently 
applied: 

(i) the Operator's payments lo independent contractors for work 
actually performed in connection wilh the Leak Detection 
Installation Work; 

(ii) the Operalor's payments to independent contractors for 
equipment, supplies and materials actually furnished in coiuieciion 
with the Leak Deleciion Installation Work (excluding the Vista 
Technology Equipment); 

(iii) the Operator's payments for engineering services which for 
the purposes of this Agreement shall mean all amounts actually 
paid and costs incurred Ibr engineering, architectural, professional 
and consulting services and supervision of construction for the 
Leak Delection Installation Work; provided, however, that 
payments under this item (iii) along wilh items (i), (ii) and (iv) 
hereof shall not exceed $880,000.00; 

(iv) the Operator's payments of premiums for performance bonds 
and for liability insurance, in effect during the period of 
construction only; 

(v) liquidated overhead in the amount often percent (10%) of the 
sum of the preceding items (i) ihrough (iv) and (vi) in lieu of 
aciual costs incurred by the Operalor, but solely during the period 
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of construction, for its administration and overhead and fee in 
connection with the Leak Detection Insiallalion Work; provided 
that said amount shall not exceed a maximum of $93,500; and 

(vi) a maximum of $55,000 with respect to all actual payments made 
under the preceding items (i) through (v) arising as a result of change orders lo the 
origiTial contracl(s) with the Operator's contractors authorized by the Port 
Authority, 

The sum of the costs approved under items (v) and (vi) of this subparagraph shall not 
exceed 19% of the sum ofihe costs under items (i), (ii), (iii) and (iv); if in fact there is any such 
excess, such excess shall not be a part of the cost incuned by Lhe Operator in the performance of 
the Leak Detection Installation Work for the purposes ofthis Article. No payment or payments 
on account of administrative or other overhead costs shall be included in the Cost of the Leak 
Detection Installation Work in excess of the amounl set forth in item (v) above whether or not 
allocated to lhe Cost ofihe Leak Detection Tnslallation Work by Ihe Operator's own accounting 
practices. 

(e) The Port Authorily shal! reimburse the Operator for lhe Cost of the Leak 
Detection Installation Work, as follows: 

(I) (i) The Operator shall periodically during the performance of the Leak Delection 
Installation Work deliver to the Port Authority certificates (but not more fixqueniiy ihan one 
certificate per calendar month) which shall be signed by a responsible fiscal officer of the 
Operator, swom to before a notary public and which shall set forth a representation by the 
Ojjerator that it will apply the reimbursement paymeni only to the Cost of the Leak Delection 
bistallation Work and for no other pufpose whatsoever and shall contain and have attached 
thereto all ofihe certifications and other documentaiion and items required to be attached thereto 
as described in this Article (Xertificatc'). Each such Certificaie shall contain the Operator's 
certification as to each of the amounts, payments and expenses and costs contained therein and 
that the same constitute portions of the Cost of the Leak Deleciion installation Work in 
accordance with and as described and defined in paragraph (d) above. Each such Certificate shall 
also have aliached thereto reproduction copies or duplicate originals of the invoices of the 
independent contractors of the Operator and for such invoices an acknowledgment by lhe said 
independent contractors of the receipt by them of such amounts and payments; contain the 
Operator's certification thai the work for which paymeni is requested has been accomplished and 
that the amounts requested have been paid; set forth the lolal cumulative payments made by the 
Operator as aforesaid ft-om the commencement of the Leak Detection Insiallalion Work to the 
dale of the Certificate; contain a certification by the Operator that each portion of the Leak 
Detection Installation Work covered by said Certificate has been performed strictly in 
accordance with the terms of this Agreement and the Alteration Application(s); have attached 
Ihereto accurate, readable and complete copies of all change estimates, change orders, extra work 
authorizations, design change authorizations, purchase orders in cormection with the Leak 
Detection Installation Work; have attached thereto true copies of any and all reports and 
schedules ofany type submitted or kept, or required to be submitted or kept, by the Operator or 
any contractor, archiiecl, engineer or other consultant of the Operalor; and have anached thereto 
true copies of the items described in and required under paragraph (ii) and (iii) below. 

8 
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(ii) In addition to and wiihoul limiting any term or provision of this Agreement, it 
is hereby expressly agreed that the Port Authority shall have, and the Operalor shall convey or 
cause to be conveyed to the Port Authority, full and unresiricted ownership (and free and clear of 
any and all security interests, liens, or other encumbrances) and all proprietary rights and 
interests in and to all documenis produced for the design and consiruction of lhe Leak (5ctection 
Installation Work and each and every portion thereof, including without limitation drawings and 
specifications, work product, and the like, (including such which are or are to become the 
property of any 'Owner' named as such in such a conlract or other agreements,)upou any 
payment made hereunder or olherwise therefore, or upon such earlier time or times as may be 
provided under the applicable contract(s)or other agreemenl(s), by Ihe Port Authorily for any 
item of the Leak Detection InstaJlalion Work, or applicable portion Ihereof. and each contract, 
purchase order, consultant agreemenl, architectural agreement, or any other type of agreement 
entered into by or on behalfofthe Operalor for the Leak Detection Installation Work or of any 
portion thereof shall refiect and or provide for the foregoing. It is ftirther hereby expressly agreed 
thai if the applicable conlract or other agreement gives to the Operator any such rights of 
ownership that the same shall be deemed given to the Port Auihority automatically without the 
requirement for any execution of any ftirther documentation. The Operator shall and hereby 
agrees, without limiting the foregoing, to execute and all documenis which may be required by 
the Port Authority to transfer or evidence such ownership and proprietary rights of the Port 
Auihority. 

(iii) Without limiting any of the foregoing provisions, the Operator hereby expressly 
represents and warrants to the Port Auihority, and the Operator shall require that the Operalor's 
conrractors also represeni and warrant to the Port Auihority. that title to the Leak Detection 
Installation Work shall vest in Ihe Port Auihority as the same (or any component thereof, as lo 
such component) is erected, constructed or installed at the fiiel storage facilities or the Syslem; or 
upon payment by lhe Port Authority to the Operator of a reimbursement payment under this 
Ajticle covering the same. The Operator further represents and warrants lo the Port Auihority 
and the Operator shall require the Operator's contractors to also represeni and warrant lo the Port 
Authority that title lo lhe Leak Delection Installation Work and each part and component thereof 
shall vest in ihe Port Authority as aforesaid free and clear ofany lien, security interest or other 
erwumbrance. Upon request of the Port Authority the Operator will execute a bill of sale or such 
other document of conveyance as the Port Authority may request lo evidence title to the 
aforesaid items in the Port Auihority (including a warranty of title to the Port Auihority). 
Further, the Operalor shall ft-om time to lime execute such olhcr documentation as the Port 
Authority may require and prepare evidencing such lille of the Pon Authority, as herein 
provided. 

(iv) The Certificate shall also contain such ftmher information and documentaiion 
with respeci lo lhe Cost of the Leak Detection Installation Work as the Port Auihority from lime 
lo time may require. 

(2) Wilhin thirty (30) days after the full execution of Supplemental Agreement No. 19 lo 
lhis Agreement by the parties hereto wjih respect to all such Certificates, if any, previously 
submitted by the Operator, and thereafter within Ihirty (30) days after the delivery of a duly 
submitted Certificate by lhe Operator, the Port Authorily shall pay to the Operator the amounts 
paid by the Operator for the Cost of lhe Leak Deleciion Installation Work during the penod 
covered by such Certificate, as certified in such Certificate (but only lo the extent that such 
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amounts or any portion thereof have noi theretofore been included in a prior Certificate) subjeci 
10 the limitations staled herein and in paragraph (0 below; provided, further, however, Ih t̂ the 
Port Authorily shall retain from each such paymeni the amount often percent (10%) ofsuch 
payment (the 'retainage'), with the release of such retainage to the Operator to be subjeci to 
subparagraph (4) below. 

Il is understood Ihal at the election of the Port Authority no payment will be made if the 
Port Authority's inspeclion or audit does not substantiate the contents ofany of said Certificates 
and \uitil such matters have been resolved lo lhe salisfaclion of the Port Authority, but lhe Port 
Authorily shall have no obligation to conduct any such inspeclion or audit at such lime. 

(3) The Operator shall set forth in its final Certificate its final siatement ofihe Cost of the 
Leak Deleciion Installation Work and shall mark such final certificate as Tinal'. After 
submitting said final Certificaie, the Operaior shall submit no further Cenificate hereunder with 
respect lo the Cost ofihe Leak Detection Installation Work. All Certificates shall be submitted 
by the Operalor to the Port Authority prior lo August 31, 2002 ("Final Date"). 

(4) Notwithstanding anything lo the contrary above, neither the final reimbursement 
by the Port Authority to the Operator based on the Operalor's Final Certificate nor the retainage 
shall become due to lhe Operator unless and until the Operalor has, to the satisfaction ofihe Port 
Authority, ftilly complied wiUi all ofihe terms ofthis Article and all other applicable terms of 
this Agreemenl; submitted lo lhe Port Authorily all certifications, documentaiion and Ihe like 
required under this Article; submitted such evidence of title lo the Leak Detection Insiallalion 
Work to the Port Authorily in accordance wilh lhe provisions of lhis Article, including without 
limitation any certifications, warranties, documentation, releases or waivers the Port Authority 
may require in cormection therewith; and obtained the acceptance ofihe Port Authority of the 
Operator's compleiion of the Leak Detection Installation Work. No such final payment or 
release of lhe retainage by the Port Authorily shall constitute any waiver of claims or release by 
Ihc Port Authority against the Operator or any of its contractors, subcontractors, architects or 
others, nor any waiver of the Port Auihority's rights of audit and inspection, nor any waiver of 
any olhcr rights or remedies, legal or equilable, of the Port Authority. 

(0 The entire obligaiion of tJie Port Authorily under this Agreemenl to 
reimburse the Operalor for Ihe Cost ofihe Leak Detection Installation Work shall be limited in 
amount lo a total sum of One Million One Hundred Thousand Dollars and No Cents 
($1,100,000.00), provided, however, thai such obligation shall be further limited in time lo Leak 
Delection Installation Work covered by Certificates of the Operaior in accordance with 
paragraph (e) above properly submitted by Ihe Operator in accordance wilh and under said 
paragraph (e) above on or prior to the Final Date as defined in paragraph (e) (3) above, 

(g) The Port Auihority shall have the right by its agents, employees and 
representatives to audit and inspect during regular business hours prior lo and after the 
submission of lhe Final Certificaie called for in paragraph (e) hereof, the books and records and 
oiher dau of lhe Operator relating to Ihe Cost of the Leak Detection Installation Work, as 
aforesaid; it being specifically understood thai the Port Auihority shall not be bound by any prior 
audit or inspeclion conducted by it. The Operator agrees to keep such books, records and other 
data within the Port of New York District, but the Operator shall not be required to maintain any 
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such books, records aiid other data for more than five (5) years after it has delivered the Final 
Cerrificate called for under paragraph (c) above." 

2. It is specifically understood and agreed that neither this Supplement nor anything 
contained herein shall or shall be deemed to limit, modify or affecl in any way the rights of the 
Port Auihority to require the Operator to increase its employee complement of qualified 
employees in accordajice with and pursuant to Articles V and XX of the Agreement. 

3. By executing this Supplemental Agreemenl, Ihe Operalor and each such person 
signing on behalf of the Operalor certifies ihal the Operator and each parent and/or affiliate of 
the Operator has not (a) been indicted or convicted in any jurisdiction; (b) been suspended, 
debarred, found not responsible or otherwise disqualified from entering into contracis with any 
govemmental agency or been denied a government contraci for failure to meet prequalification 
standards; (c) had a conlract terminated by any governmental agency for breach of conlraci or for 
any cause related directly or indirectly to an indictment or conviction (d) changed its name 
and/or Employer Ideniification Number (taxpayer identification number) following its having 
been indicted, convicted, suspended, debarred, or otherwise disqualified, or had a contract 
lerminated as more fully provided in (a), (b), and (c) above; (e) ever used a name, trade name or 
abbreviated name, or an Employer Ideniification different from those set forth in Ihe Agreement 
or lhis Supplemental Agreement; (f) been denied a conlract by any govenmiental agency for 
failure to provide the required security, including bid paymeni or performance bonds or any 
altemative security deemed acceptable by the agency letting the contract; (g) failed lo file any 
required tax returns or failed to pay any applicable federal, state or local taxes; (h) had a lien 
imposed upon its property based on taxes owed and fines and penalties assessed by any agency 
of the federal, slate or local govcmmeni;(i) been, and is not currently, the subject ofa criminal 
investigation by any federal, slate or local prosecuting or investigative agency and/or a civil 
anli-trusl investigation by any federal, state or local prosecuting or investigate agency; (j) had 
any sanctions imposed as a result of a judicial or administrative proceeding with respeci to any 
professional license held or with respect to any violation of a federal, state or local 
enviroiunental law, rule or regulation; and (k) shared space, siaff, or equipmenl wilh any 
business entity. 

The foregoing certifications as to (a) ihrough (k) shall be deemed lo have been made by 
the Operator as follows; since the Operator is a corporation, such certificaiion shall be deemed 
lo have been made not only with respect to Ihe Operalor itself, but also with respect to each 
director and officer, as well as, lo the best of the certifier's knowledge and belief, each 
stockholder with an ownership interest in excess of 10%. Moreover, the foregoing certificaiion 
shall be deemed to have been authorized by the Board of Directors of the Operator, and such 
authorizalion shall be deemed lo include the signing and submission of this Supplemenlal 
Agreement and the inclusion therein ofsuch certificaiion as the act and deed ofihe corporaiion. 

The foregoing certifications shall be deemed to have been made by the Operaior with full 
knowledge that it would become a part of the records of lhe Port Authorily and that the Port 
Authority will rely on ils truth and accuracy in entering into this Supplemental Agreement. The 
Operalor is advised that knowingly providing a false certification pursuant hereto may be the 
basis for prosecution for offering a false instrument for filing (see e.g.. New York Penal Law, 
Section 175.30 et seq.) 

II 
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As used in this Paragraph, the following terms shall mean: 

Affiliate - An entity in which Uie parent of the Operator owns more than fifty percent of 
the voting slock, or an entity in which a group of principal owners which owns more than fifty 
percent ofihe Operator also owns more than fifty percent of the voting slock. 

Aeencv or Govenrunental Aeencv - Any federal, state, city or other local agency, 
including departments, offices, quasi-public authorities and corporations, boards of education 
and higher education, public development corporations, local development corporations and 
others. 

Employer Identification Number - The tax identification number assigned lo firms by the 
Federal government for tax purposes. 

Investigation - Any inquiries made by any federal, state or local criminal prosecuting 
agency any inquiries concerning civil anti-uusi investigations made by any federal, state or local 
govemmental agency. Except for inquiries concerning civil antitrust investigations, the term 
does not include inquiries made by any civil government agency concerning the compliance with 
any regulation, ihe nature of which does not carry criminal penalties, nor does it include any 
background investigaiions for employment, or Federal, state, or local inquiries into tax returns. 

Officer - Any individual who serves as chief executive officer, chief-financial oflficer, or 
cliicf operating officer of the Operator by whatever titles known. 

Parenl - An individual, partnership, a joint venture or corporation which owns more than 
50% of the voting stock of the Operator. 

Space Sharing - Space shall be considered to be shared when any part of the floor space 
utilized by the submitting business at any of its sites is also utilized on a regular or intermiltcni 
basis for any purpose by any other business or not-for-profit organization, and where chere is no 
lease or sublease in effect between the submining business and any other business or not-
for-profit organization that is sharing space wilh the submitting business. 

Staff Sharing - Staff shall be considered lo be shared when any individual provides lhe 
services of an employee, whether paid or unpaid, to (he Operator and also, on cilher a regular or 
irregular basis, provides the services of an employee, paid or unpaid, to one or more busir)ess(es) 
and/or not-for-profit organization(s), if such services are provided during any part of the same 
hours the individuals providing services to the Operator or if such services are provided on an 
alternating or interchangeable basis between lhe Operator and the other business(es) or 
not-for-profit organizations(s). "The services of an employee" should be understood to include 
services of any type or level, including managerial or supervisory. This type of sharing may 
include, but is not limited to, individuals who provide the following services: telephone 
answering, receptionist, delivery, custodial, and driving. 
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Equipment Sharing • Equipmenl should be considered to be shared whenever the 
Operator shares lhe ownership and/or the use of any equipment with any other business or 
not-for-profit organizalion. Such equipmenl may include, bul is not limited to, telephones or 
telephone systems, photocopiers, computers, motor vehicles and construction equipment. 
Equipment shall not be considered to be shared under the following two circumstances: when, 
although the equipmenl is owned by another business or not for-profil organization, the Operator 
has entered into a formal lease for use of the equipment and exercises exclusive use of the 
equipmenl; or when the Operalor owns equipment that il has formally leased to another business 
or not-for-profit organization, and for the duration ofsuch lease lhe Operaior has relinquished all 
right to the use ofsuch leased equipment. 

4. By executing this Supplemental Agreement, the Operator and each person signing on 
behalf of the Operator certifies that: (a) lhe Operator has not made any offers or agreements or 
given or agreed to give anything of value (see definition of'anything of value' appearing in the 
Paragraph 5 below) or taken any other action with respeci to any Port Authorily employee or 
former employee or immediate family member of either which would constitute a breach of 
ethical standards under the Code of Ethics effective April II. 1996 (a copy of which is available 
upon request). nOr does the Operator have any knowledge of any act on the part of the Port 
Authorily employee or fomier Port Authorily employee relating either directly or indirectly to 
the Operator which constitutes a breach of the elhical standards set forth in said Code; and (b) no 
person or selling agency other than a bona fide employee or bona fide established commercial or 
selling agency maintained by the Operator for the purpose of securing business, has been 
employed or retained by Ihe Operalor to solicit or secure this Supplemental Agreement on the 
understanding ihal a commission, percentage, brokerage, contingent or other fee would be paid 
lo such person or selling agency. 

The foregoing certifications as to "(a) and "(b)" shall be deemed lo have been made by 
the Operator as follows: since the Operalor is a corporation, such certification shall be deemed 
lo have been made only with respect to the Operator itself, bul also with respect to each parenl, 
affiliate, director and officer ofihe Operalor. as well as, to lhe best of the certifier's knowledge 
and belief, each stockholder of lhe Operalor witb an ownership interest in excess of 10%, 
Moreover, ilie foregoing certificaiion shall be deemed to have been authorized by the Board of 
Directors of the Operalor, and such authorization shall be deemed lo include the signing and 
submission ofthis Supplemental Agreemenl and the inclusion therein ofsuch certifications as 
the act and deed of the corporation. 

The foregoing certifications shall be deemed to have been made by ihc Operator with lull 
knowledge that it would become a part of lhe records of Ihe Port Authority and thai the Port 
Authority will reply on ils truth and accuracy in entering into lhis Supplemental Agreement. In 
addition, Ihe Operator is advised that knowingly providing a false certificaiion pursuant hereto 
may be the basis for prosecution for offering a false instrument for filing (see e.g., New York 
Penal Law, Section 175.30 et seq.) 

5. During Ihc term of the Agreement, the Operalor shall not offer, give or agree to give 
anything of value cither to a Port Auihority employee, agent, job shopper, consultant, 
construction manager or other person or firm representing the Port Auihority, or to a member of 
the immediate family (i.e., a spouse, child, parenl, brother or sister) of any of the foregoing, in 
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connection with the performance ofsuch employee, agenl, job shopper, consultant, construction 
manager or other person or fimi representing the Port Auihority, ofduties on behalfofthe Port 
Authority, whether or not such duties are related to this Agreement or any other Port Auihority 
conlraci or matter. Any such conduct shall be deemed a material breach of this Agreement. 

As used herein "anything ofvalue" shall include but not be limiied to any gift, gratuity, 
money, goods, equipment, services, meals, entertairunent, lodging, transportation, discounts not 
available to lhe general public, favors, loans or the cancellation thereof, preferential treatment or 
business opportunity. It shall also include an offer of employmenl or the use of confidential 
information described by the Code of Ethics dated as of April 11, 1996 (a copy of which is 
available upon request to the Office of the Secretary of the Port Auihority); such tenn shall not 
include compensation contemplated by this Agreement or any other Port Auihority conlract. The 
contractor shall include the provisions ofthis clause in each subcontract entered into under this 
Agreement. 

6. The Operator hereby understands and agrees that the execution by Ihe Port 
Authority ofthis Supplemental Agreement and delivery to the Operalor ofa fully executed copy 
Ihereof shall not be or be deemed lo be a waiver by lhe Port Auihority of any rights or private 
remedies reserved to the Port Authorily under the Agreemenl or olherwise available under law lo 
recover damages, including without limitation, treble damages, costs and allomeys fees, or lo 
obtain other available relief or private remedy for damages sustained as a result of or arising out 
of collusive bidding practices, violations ofany ofihe antitrust laws of the United States or the 
Stales of New York or New Jersey, or other wrongftil actions engaged in by the Operator or 
others. The Operator hereby agrees noi lo raise the execution of lhis Supplemental Agreement 
by the Port Authority and the delivery ihereof to the Operator as a defense or as grounds for 
estoppel in any action for such damages, relief or private remedies. 

7. As hereby amended, all the terms, provisions, covenants and conditions of the 
Agreemenl shall be and continue in full force and effect. 

8. Neither the Commissioners of the Port Authorily nor any of them nor any officer, 
agent or employee thereof, shall be charged personally by the Operator with any liability, or held 
liable to the Operator under any lerm or provision ofthis Supplemental Agreement, or because of 
its execution or attempted execution, or because ofany breach, or aiiempied or alleged breach 
thereof 

9. This Supplemental Agreemenl logether wilh the Agreemenl to which it is 
supplementary constitute the entire agreement between the Port Auihority and the Operator on 
the subject matter, and may not be changed, modified, discharged or extended except by an 
insUTjment in writing duly executed on behalf of both the Port Authorily and the Operalor The 
Operalor agrees that no representations or warranties shall be binding upon Ihe Port Auihority 
unless expressed in writing in the Agreement or in this Supplemental Agreement. 

14 



AV yyjTNESS H'tlEHEOl'. lhe iMn Authoniy jnd (he Operaror have c.xcc-uicd 
ihesc pi'tsciiis us <•/ -'he cl.iie fir'̂ i dbo\c wriacn 

ATrtsi rni-: POKT AUTHORITY OF NEW YORK 
^ AND NEW.JERSEY 

•pifsiflfas, PnifK-riiq S(,̂ f)̂ ,.r( Del•{.'ll̂ pm̂ int 

ATTEST ALLIEO AVIATION SERVICE COMPANY 
OF NEW,JERSEY, INC., formerlv known 
:is OCDEN AVIATION SERVICE 
COMPANY OF NEW JERSEY. INC. 

' • ' ' ' • ' ) - • • " \ 

Sccreuiry <\d̂ ^ , ~ i ^ "'i^, 
y riilL-) President } ^ / ^ N ' ) K 

(Corporate Seal) ^ 9̂ . 

^̂ ' f 
TAMPA PIPELINE CORPORATION, -K Guaraninr put^ii.^ni lo h rnnir,-j(t of G^a j i ty daic.t J : ' 
_±2C J^^if^.'_\_- ~^^I^: lieicby acknowledges, consents and .iLjrees lo the icrmSSpovenanis. "̂̂  
provKsions and condiiidni o\' (he Agreemenl ns c\iendcd. amended and supplcmcrift^J by ihi^ A^ 
Siipplemcnia! Ayieemeni, " ^ ^ J ^ - ••^* 

ATTI:.ST T A M P A PIPELINE COfiPORATION 

^' I'tt-'J President ^̂  |g/fc> "^^i 
(Corporate .SeaiT"? 

7 . 

ALLIEO AVIA nO!V HOLOINCS C O R I ' O K A T I O N , .IS Guariinlor pursuani ig .1 Conirac; of 
Ouaraniy dated ^L^.t '^i^^^i. ' . ; ,- -OOir. herchy jcknowlcdyos. consents and^r.- 'cs 10 the 
rcrins. covenants, provisions .'ind condirions of ihc Agrcenicni as extended, 9'mcnd;d and 
suppk'nienled bv this SunplL-mcntnl .Aurccnicnt ^^ ^ , 

ATTCSl ALLIEI) AVIATION 
HOLDINGS CORPORATION 

I. - M , t A •' . ( .- / ! ^ <y. -• I3v '"•/ 1 ., . \ (, Kv-.,. 
Sccrciftrv 

( I illf) Pres 

\>tU.' /̂  

\ l^ ''^. 

/^/P£, 00. 



V 

STATL'OH N'EW VI.JRK ) 
).̂ $ 

COUNTY o r NT-W VOl^K) 

'I't'nt AudT'irilv, AtkUdHlal-miui i 

ubscriber. a notary 
, Ihe 

JTHORITY OF 
igneri lhe within 

ipbirumu-nt. unci t hnvnig Hcsl made known U> liini ihi; conieiils iheicof he did iicknowledge thai 
he signed, .scaled wuli ilu- corpotviic >c;ii and delivered the snme as such officer aforesaid and 
thai the wiihin insirunieni 15 lhe voluniaiy •'̂ -'t iind decJ ofsuch corporaiion, made by virtue of 
lhe amhoni) ol'iis Bojid ol Commissioners 

i,('()i|iLii<iii.- A L k n o \ \ lc t t ;^ i i i f i i l ) 

Nolarv ^ -:• • *"' - T 01 Ni?w Yorli 

Ouo '^ ' - ' j "^ ••.••..• i"-'- Cciunly 
Corf.rr.iss.or-i E p̂.Tfca Apnl 30. 2003 if 

COI;NTV oTS^-i^:^^;:^:?^^ ^ 

On i h i C ^ ^ dii\ o l ^ ^ 
j)ubhc 0) Nfw Vdik. pcrson^tllv tipperned j , ^ ^ 

SERVICES COMPANY OK NEW JERSEY. INC. who I am satisfied is the person who has 
signed ihc \.NMlTin m.-viuime)!!: m d̂ I h«ivmg l̂r̂ l niadc Unown lo hini ihc contents thereof, he did 
acknowledge thtii lie signed, .icnled vviih ihe uoipniatc seal ;-*nd delivered lhe same as such officer 
aforesaid i'lud ih.w the wilhin inslrumeni is (he vohtniaiA ;ici jnd deed oC.'̂ Lich corporaiion, made 
by vtrlue ofihe AUUHMUV at us Unavd M Hircch-vrs 

bclbj£-me, the subsenber. a nniary 
' ^ ^ S A , .the 

ALLIED AVIATION 

MARriCA C HEflNAM0£2 
Nctorr Putbc • Soie 0) Fiohda 
C«Tvninkin&tp*»Aug2S.»lO 
Conmnlori * 00 SMM 

Benito Br HaMenH W x y Anw. 
" ^ ^ ^ W 

fiKiiririal seal and stamp) 



r()i.;N'rs' oi"*'^S^4ivtL"^'::<rA"^ 

[( ntpnr.irir Acki iowlnlnmuiu, 

i<.s. 

. lhe .subscriber, a notary ^ V On lhis ' ^ ^ day of 1 L W S = U \ .•• ~^^ .̂Lp.- b-i^H^ '"«. 
.pubUcoJ" >Ai-rt—VTHJ;. perMniail) ai>pe.ii-e(.r V ^ ^ \ : ^ L - ^ \ - L . > ^ C - c 

^-Ci^-.r\?^^^^ -"r^.^^.^^K^> ^ ,̂̂  ^ TAMPA PIPELINE 
CORPORATION, whi* I :ini satisfied is ihe person who h:is .signed the within insirumcnt: and t 
having first made known lo him the conieni,<. iherool'. he did acknowledge ihai he signed, sealed 
\Aith the eorporaie seal owd delivered lhe same .i^ Mich otficei aforesaid and that the wilhm 
instrument is the voluniary acl and deed nf stich oorpoiaiion. made by virtue ofihe authority of 
iis Board ol OnecitMs, 

;ni>iiirial sea! and siamp) 

{CxMpoolv AL'^innvi-ttJ'jtnvni) 

STATK O r V ^ ^ ^ ^ C ^ 

public 0) Ne\\ 
^*" 'h(S«^^_ dns ,o( '.,\^i^CZ-7> _ , . .200iQ. before pie>^he subscriber, a noiais 

w ^'ork. personally appeared"^'-^Nj--,'j^syg^>rjj\ V ^ . f i ^ ^ N ^ - • '*̂ ^ 
ALLIEO 

lhe 
AVIATION 

HOLDINGS CORPORATION, who I am snii.s/ied is ihe per.-jon who has signed lhe within 
insiritmcni. and I having lirsi made known lo him (he C{)nicni> ihereof. he did ackjiowledgc that 
he si^incd. sealed wnh the corporaie .seal HIHI delivered the same as such officer aforesaid and 
thai the wiilnn nisirumem i.s ihe voluniary acl and deed ofsuch corporation, made by viriue of 
ihc authoMtv of ii.s Board ofDireciut^ 

MARTICA C. HERNAN0£2 
Noury PuMc - Sttta of Ftofktt 
CanniHtan Eipkm Ai« » . 2010 
ComrtuientOOitam 

Sonaid 9r Wdlnnn Wojwy At>n 
^ r ^ ^ ^ 

fnoiarial seal and stamp; 

file:///Aith


A-> 

THIS SUPPLEMENT TO LEASE SHALL NOT BE BINDING 
ON THE PORT AUTHORITY UNTIL DULY EXECUTED 

BY AN EXECUTIVE OFFICERTHEREOF AND 
DELIVERED TO THE LESSEE BY AN AUTHORIZED 

REPRESENTATIVE OFTHE PORT AUTHORITY 

-Wi ATION DEPT. 

FILECOPY 
Port Authority Agreemenl No. AN-652 
Newark Liberty Intemational Airport 
Supplement No. 20 

SUPPLEMENTAL AGREEMENT NO. 20 

THIS AGREEMENT, made as of the 30ih day of April. 2003 (hereinafter refen-ed 
to as "Supplemental Agreement" or as "Supplement No. 20") by and between THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred lo as the "Port 
Authority") and ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY, INC. 
(formerly named Og,den Aviation Service Company of New Jersey, Inc., fonncrly and previously 
named Allied Aviation Service Company of New Jersey, Inc. and hereinafter refeircd lo as ihc 
"Operator") a corporation organized and existing under the laws of lhe Slate of New Jersey, 

WITNESSETH, ihaU 

WHEREAS, by an Intbnnation for Bidders, a Proposal and an Addendum No. I 
thereto dated March 15, 1973, the offer for which was submilieij by lhe Operator under dale of 
March 23, 1973 and accepted by the Port Authority under date of May 1, 1973 (all of the 
foregoing, logclhcr with lhe supplemental agreements thereto made as of May 1, 1976, May I, 
1979, August 3, 1981. May I. 1982, August I. 1982, December 27, 1983. November 1, 1984, 
May 1, 1985, November I, 1985, May I, 1988, October 31, 1988, May 1. 1991, October 31. 
1991, April 30. 1994, July 1, 1996, May I, 1997. November 1. 1999 and March I, 2002 being 
hereinafter coUeclJvely called lhe "Agreement"), Ihe Operator agreed, among other things, to be 
responsible for Ihc maintenance, operation and caretaking of the Underground Aviation Fuel 
Syslem (as defined in the Agreement) at Newark Liberty International Airport (hereinafter called 
the "Airport"); and 

WHEREAS, Ihe Port Auihority and the Operator desire to extend the effective 
period of Ihc Agreemenl and to amend lhe Agreemenl in certain respects, as hereinafter provided: 

NOW, THEREFORE, the Port Authorily and the Operator hereby agree, effective 
as of May I, 2003, as follows; 

1. The effective period of the Agreemenl is hereby extended lo and including 
April 30, 2006, subject to earlier lermination or revocation as provided therein. 

2. Subparagraph (3) of paragraph (d) of Article III of the Agreemenl, as 
heretofore amended, is hereby further amended to read as follows; 

"(3) Four percent (4%) of the sum of iicms (1) and (2) above, up 
10 a total of $150,000 for the period from May I. 2003 Ihrough April 30. 2006, bul 
in no cvcni to exceed a total of $70,000 m any fiscal contract year during said 
period; and" 



3. Article XII of the Agreement, as previously amended, is hereby funher 
amended to read as follows: 

"Article XII. Method of Pavments to the Operator 

"(A) Projected Costs: For purposes of this Agreement, the 
Operalor has submitted to the Port Authorily projections of specified costs of 
operating and maintaining the System and of performing other obligations and 
services required hereunder; such projections for each fiscal conlract year during 
the period May 1. 2003 through April 30, 2006 are shown on Ihe exhibit attached 
hereto, hereby made a part hereof and marked 'Exhibit Z:03A* and are hereinafter 
called the 'Projected Costs'; provided, however, thai payments of Projected Costs 
and monihly Projected Costs under Paragraph (C) hereof shall not include the 
amount, if any, set forth in Exhibit Z:03A (or any other amount for 'Labor 
Contingency'. Such projections for each month of the fiscal contract year 
commencing May I, 2003 and ending April 30, 2004 are also shown on Exhibil 
Z:03A (page 2) and said monthly breakdown of the Projected Costs are herein 
called the 'monthly Projected Costs'), h is expressly understood and agreed that 
the Projected Costs set forth in said Exhibil Z:03A for the fiscal contraci year 
commencing May I, 2004 and ending April 30, 2005 (herein referred to as Ihe 
'2004-05 conlract year*) and for the fiscal contract year commencing May I, 2005 
and ending April 30, 2006 (herein referred to as the *2005-06 contract year') shall 
be subjeci lo further review and adjustment by the Port Authority as follows: 

"(I) Annual Review and Adjustment; With respeci to 
the 2004-05 conlract year, the Operator, on or before February 28, 2004 shall 
advise the Port Auihonty by written notice signed by Ihe President of a Vice 
President of the Operator whether the Operalor desires ihat the Projected Costs set 
fonh in Exhibil Z:03A for the 2004-05 conlraci year are lo remain as staled in lhe 
said Exhibit for said contraci year or whether the same are lo be revised based on 
new projections by the Operator of the specified costs of operating and 
maintaining the System and of performing other obligations and services required 
hereunder for lhe said contract year, its being understood Ihat there shall be no 
increase in the Operalor's fixed annual management fee, denominated as 
'Management Fee' as set forth on Exhibit Z:03A for said 2004-05 conlraci year. 
With respect lo Ihe 2005-06 conlract year, the Operator, on or before January 31, 
2005, shall advise the Port Authority by written notice signed by the Prcsidcnl or a 
Vice President of the Operator whelhcr the Operator desires that the Projecied 
Cosis set forih in Exhibit Z:03A for the 2005-06 conlract year arc to remain as 
stated in lhe said E.xhibit for said contract year or whether Ihe same are to be 
revised based on new projections by the Operaior of specified costs of operating 
and niaintaining the Syslem and of performing other obligations and services 
required hereunder for the said contract year, it being understood ihat there shall 
be no increase in the Operator's fixed management fee, denominated as 
Managemcni Fee* as set forth in Exhibil Z;03A for said 2005-06 contract year. 

In Ihe event the Operator desires to revise the Projected Cosis for the 2004-05 
contraci year or the 2005-06 contraci year, as the case may be, it shall submit with 
the said notice iis proposed projections of costs for lhe 2004-05 conlraci year or 
Ihe 2005-06 conlract year, as the case may be, in the same form as Exhibil Z:03A 
and with lhe exact same types of specified costs but with the desired revised 
amounts. The Operator shall also include with each of the aforesaid notices a 
monthly breakdown of the Projected Costs for the respective fiscal conlraci year 
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in Ihc same form as Exhtbjl Z:03A (page 2) showing both the breakdown of said 
Projected Costs as the same are set forth in Exhibil Z:03A (page 1) and also based 
on the proposed revisions (revised amounts only) ihereto. 

"After its receipt of the Operator's notice, the Port Auihority 
shall review ihc proposed costs for the 2004-05 conlraci year or the 2005-06 
contraci year, as the case may be, whether based on those set forth in Exhibit 
Z;03A or on proposed revisions submitted with the Operator's notice. In the said 
review of said projected costs, Ihe Port Auihority and the Operator agree to 
consult with each other in good faith, and, if appropriate, to meet to discuss 
possible adjustments to said proposed projected costs. The Operator shall have 
the nghi to present to Ihe Port Auihority all appropriate materials in support ofihe 
Operator's proposed revisions, the Port Auihority agreeing to give a full and fair 
review lo all such revisions and supporting materials provided Ine same are timely 
submitted during the period for Port Authority review as described herein. 

"No later than sixty (60) days after its receipt from (he 
Operaior of ihc aforesaid notice and after Ihc Port Auihority's aforesaid review 
has been completed, the Port Authority shall advise the Operator of the Port 
Auihority's election: 

"(i) To continue with the Projected Costs for lhe 
2004^05 conlraci year, or the 2005-06 conlraci year, as Ihc case may be, as fhe 
same are set forth in Exhibil Z:03A; or 

"(li) To accept the proposed revisions as submitted 
by lhe Operaior with its aforesaid notice; or 

"(iii) To adjust lhe proposed revisions as submitted 
by the Operator with its aforesaid Notice; or 

"(iv) To adjust ihe Projecied Costs as lhe same are 
set forth in Exhibit Z:03A for ihe said conlraci year (whelhcr or not Ihe Operator 
has submitted proposed revisions lo said Projected Costs with its aforesaid 
noi ice). 

"In the event the Port Auihority elects to continue with the 
Projected Cosis for the 2004-05 contract year as the same arc set forth in Exhibit 
Z:03A, Exhibit Z:03A shall continue in full force and cftect wilh respect to said 
conlraci year, and H copy of the appropriate monthly breakdown of Projected 
Costs submitted by lhe Operaior shall be attached to the Port Authority's notice 
and labeled as Exhibit Z:03A (page 3), and in such event the term 'monthly 
Projected Costs' shall be deemed to mean the said monthly breakdown of costs 
wilh respect lo the 2004-05 conlraci year. In the cveni the Port Auihority elecis lo 
continue with the Projected Costs for the 2005-06 contraci year as the same are set 
forth in Exhibit Z:03A, Exhibil Z:03A shall continue in ftill force and effect with 
respect to said contraci year, and a copy of the appropriate momhiy breakdown of 
Projected Cosis submitted by lhe Operaior shall be attached to the Port Authority's 
notice and labeled as Exhibit Z:03A (page 4), and in such event the term 'monthly 
Projected Costs' shall be deemed lo mean the said monihly breakdown of costs 
with respeci to the 2005-06 contract year. 
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"With respeci to the 2004-05 conlract year, in Ihe event the 
Port Authority elects to accept Ihe said proposed revisions of the Operalor 
pursuant lo item (ii) above, or elecis to make the adjustment pursuani to either 
item (iii) or item (iv) above, the new Projecied Costs and lhe monihly breakdown 
thereof shall be attached to the Port Authority's notice to lhe Operalor in the fonn 
ofa new Exhibit to be labeled Exhibit Z:04A containing the new amounis for Ihe 
2004-05 conlraci year and which from and after May 1. 2004 shall be deemed to 
be substituted in lieu of Exhibit Z:03A attached hereto, but solely wilh respect lo 
said contract year. With respeci to the 2005-06 conlract year, in the event the Pon 
Auihority elects lo accept the said proposed revisions of ihc Operaior pursuani to 
item (ii) above, or elecis to make the adjustment pursuani lo either item (iii) or 
item (iv) above, ihe new Projected Costs and the monihly breakdown thereof shall 
be attached to Ihe Port Auihority's noiicc to the Operalor in the form of a new 
Exhibit lo be labeled Exhibil Z:05A containing the new amounis for the 2005-06 
contraci year and which from and after May I, 2005 shall be deemed to be 
subsiiiuted in lieu of Exhibil Z:03A attached hereto, but solely with respect to said 
contraci year 

"Il is understood and agreed that any revision to the 
Projected Cosis as above provided shall not increase the amounl of the Operalor's 
annual fixed fee (as defined in Paragraph (E) below). 

"(2) It is understood and agreed that the Port Authority 
and the Operator in the above-provided review and adjustment procedure for 
determining lhe Projecied Costs for the 2004-05 and 2005-06 contraci years shall 
consider the forecasts of estimated activities ofihe users ofihe syslem for each of 
the aforesaid contract years. 

"(3) The term 'Projected Costs' as used in this Agreement 
shall be deemed to include the monihly Projected Costs with respect to the 
applicable fiscal contraci year. Wilh respect to the 2004-05 contract year and ihe 
2005-06 contract year, in the event the Port Auihority elects ilems (ii), (iii) or (iv) 
of subparagraph (1) above, the terms 'Projected Costs' and 'monthly Projected 
Casts' as used in lhis Agreemeni shall mean the projeciion of specified cosis as 
shall be set forth in the revised and relabeled Exhibil Z:03A attached to the Port 
Auihority's notice for the respective contract year as described above. 

"(4) Copies of the noiices described in subparagraph (i) 
above may also be scni by ihe Port Authority to each of the Airline Lessees (as 
such term is defined in Article XXI hereoQ-

"(B) (I) It is understood and agreed that ihere shall be deemed 
included in lhe Projected Costs and in Ihe Aciual Costs, as hereinafter defined, 
and in the payments lo the Operator under Paragraph (C) (3) ofthis Article XII the 
following: 

"(i) The Operator's costs with respect lo the fuel 
expenses mentioned in paragraph (f) of Article III; 

"(ii) The Operator's costs wiih respect to Ihe other 
equipment meniioned in paragraph (I) of Article IX amortized over an appropriate 
period; 
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"(iii) The Operator's cosis with respeci lo repair 
and maintenance ofihe Building as described in paragraph (e) of Article Vlll; 

"(iv) Interest at the raie of four percent (4%) per 
annum with respect to lhe inicnm monihly amortization amount as sei forth in 
Article VIII, it being recognized thai said four percent (4%) interest is in excess of 
lhe six percent (6%) rale specified in Article VHI; 

*'(v) Tl̂ e Operator's costs of insurance with respect 
10 the insurance requirements described in paragraph (g) of Article VIIT, in 
paragraph (h) or Article IX, in paragraphs (b), (c) and (d) of Article XIU and in 
paragraph (g) of Article IX-A; 

"(vi) The Operalor's costs wilh respect lo its 
obligations and services pursuani to Article XV; 

"(vii) The Operator's cosis with respeci lo all parts, 
equipmenl, materials, tools and supplies lor the hydrant carts and the Operator's 
costs with respect lo lhe fuel expenses for said hydrant carts, as mentioned in 
paragraph (a) of Article III of the Agreement, as amended, it being understood, 
however, thai lhe incliision of the said Operator's costs in the Projected Costs and 
in the Aciual Costs and in ihe payments to Ihe Operator based on the same shall 
have effect from May 1, 20U3 and shall be of prospective effect solely, and, 
further, that neither the said inclusion, not anything contained in the Agreemenl. as 
amended, shall or shall be deemed lo alter, modify, change, waive or prejudice in 
any way the rights of the Port Auihority under the Agreement to disallow the 
inclusion of any of the said Operalor's costs in the Projected Costs or lhe Acojal 
Costs for any period prior lo May 1, 2003; and 

"(viii) The Operalor's costs wilh respect to the 
operation, maintenance and repair of the Supplemenlal Service Fleet or any 
fueling truck forming a pan thereof, of any nature whatsoever, including 
insurance, pursuani lo Article LX-A hereof. 

"(2) U is specifically undcrslood and agreed that lhe 
Projecied Costs and the Aciual Costs, as hereinafter defined, do not clued and 
shall not be deemed to include any costs wilh respeci lo any of the following: 

paragraph (a) of Article HI; 
"(i) The reimbursable items as defined in 

paragraph (a) of Article 111; 
"(ii) The reimbursable utilities as defined in 

paragraph (c) of Article III; 
'(iii) The reimbursable services as defined in 

'*(iv) The reimbursable maintenance cost as defined 
in paragraph (d) of Article HI; 
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"(v) The intenm monihly amortization amounts as 
defined in paragraph (0 of Article VHI; 

"(VI) The specialized equipmenl as defined in 
paragraph (k) of Article IX; 

"(vii) Any of the obligaiions imposed on the 
Operator pursuani to paragraph (h) of Article HI. Article VU, paragraphs (c). (h) 
and (k) of Article VUI and Article XXI; 

"(viii) The obligations of the Operator under Article 
XXXIU ofthis Agreemenl. 

"The monthly payments of Projected Costs and Actual Costs, 
as hereinafter defined, lo be made by lhe Port Authorily under Paragraph (C) (3) 
ofthis Article Xtl shall noi include any of the foregoing ilems. Projected Costs 
and Actual Costs, as hercinafier defined, shall not include and shall not be deemed 
10 include any olhcr obligations of ihe Operator which are lo be solely and fully 
borne by the Operalor, including without limitation the obligations ofihe Operator 
under paragraph (a) of Article XIII hereof. The foregoing shall not be construed lo 
limil, impair or preclude any righl or remedy of the Port Authorily hereunder or 
Olherwise. 

"(3) It is expressly understood and agreed that the 
Projecied Cosis and Actual Costs, as hereinafter defined, upon which the Port 
Authority's payments under this Paragraph (C) hereof arc based, arc and shall be 
hmilcd lo those lypes of specified costs set forth in Exhibil Z:03A attached herclo 
and that no payments of Projected Costs and Actual Costs shall be made to the 
Operator by the Port Auihority for any type or types of costs other than those set 
forth in Exhibil Z;03A as herein provided. 

"(C) (I) Monihly staiemenls: Not later ihan lhe fifteenth 
(15'**) day of May, 2003 and not later than the fifteenth (15'") day of each and 
every month thereafter during the efFeclivc period ofthis Agreement, including 
the month following the expiration or earlier lermination thereof; lhe Operator 
shall certify to the Port Authority by means ofa swom statement ofa responsible 
fiscal officer of fhe Operator the following (in each case with all sufTictem details, 
itemization, identification of the users of the system and corresponding 
gallonage): 

"(a) Tlie number of gallons of aviation fuel 
delivered by Lhe Operator into lhe aircraft of all Airline Users other than Fixed 
Based Operaior(s) during lhe preceding calendar month; 

"(b) The number of gallons of aviation fuel 
delivered by the Operaior into the fuel trucks of each Fixed Base Operator during 
the preceding calendar month; 

"(c) The number of gallons of aviation fuel 
received from each Avjaiion Fuel Supplier on behalf of each Fuel Storage 
Perminee during the preceding calendar month; 
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'•(d) The number of gallons of aviation fuel 
received from each Fuel Sloragc Pcrtnittcc which is not an Aviation Fuel Supplier 
during the preceding calendar month; 

"(e) The number of gallons of aviation fue! 
delivered by the Operator into the aircraft of each Airline Customer of each 
Aviation Fuel Supplier during lhe preceding calendar month; 

"(f) The number of gallons of aviation fuel 
delivered by Ihe Operator into rhe aircraft of each Fuel Storage Perminee during 
the preceding calendar month; 

"(g) The number of gallons of aviation fuel 
received from each Aviation Fuel Supplier on behalf of each of its customers who 
are general aviation aircraft operators during the preceding calendar month; 

"(h) The total number of gallons of aviation fuel 
received by the Operator into the fuel storage facilities ofihe Syslem during the 
preceding calendar month. 

"The statement covering iiem (b) shall also be delivered lo 
lhe Fixed Base Operaior; the staiemenls covering items (c) and (d) shall also be 
delivered to each Fuel Storage Permittee, and when such Pcrmitlcc is a Supplier, 
the siatement shall individually lisi each Fuel Storage Permittee and each Airline 
Customer for which the receipt and/or delivery ofihe aviation fuel has been made; 
the statement covering item (e) shall also be supphed to each Airline Customer as 
to deliveries to ils aircraft; the sialements covering item (f) shall also be delivered 
lo each Fuel Siorage Pcrmiilce. 

"Each of the mondily staiemenls of the Operator to be 
submitted to the Port Authority as described in this Paragraph (C) are herein 
sometimes referred to as the 'Operator's monthly statement.' 

"(2) Monthly statements: Aciual Costs/Monthly 
Comparison lo Projected Costs: The Operator's momhiy statements to be 
submitted by the Operator to the Port Authorily hereunder shall also include a 
statement certified and swom to by a responsible fiscal officer of the Operator 
setting forth the amounts of all ofihe actual costs ofihe lypes specified in the 
Operator's Projected Cosis as shown in Exhibit Z:03A actually incurred by the 
Operator during the fmmcdiaiely preceding calendar month in lhe performance of 
Ihc operations and services to be performed by the Operator hereunder (the 
'Actual Costs'). 

"Each of Ihe said Operalor's monihly staiemems shall also 
list individually ihe Actual Cosis wilh respeci to the ilems named in Ejthibii 
Z:03A and shall indicate any variance between the Aciual Cosis and the Projecied 
Costs for the said immediaiely preceding calendar month. 

"Each of lhe said Operator's monthly statements shall also 
scl fonh lhe monthly Projecied Costs for the month in which the siatement is 
submilied (hereinafter referred to as Ihc "monthly Projected Costs for the current 
month') based on the said Exhibit Z;03A and. in the evenl said Exhibit is revised 
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for lhe 2004-05 or 2005-06 conlraci years in accordance with ihe provisions of 
Paragraph (A) above, based on the revised version or versions of the Exhibit 
Z:03A. 

"The portion of each of ihe Operator's monthly statement 
which sets forth the variance between individual Aciual Costs and individual 
Projected Costs, as described, shall also be sent by the Operator lo each of ihc 
Airline Lessees. 

'*(3) Monihly payments: The Port Authority, no later 
Ihan ten (10) days immediately following ils receipt of the Operator's monihly 
statement for the immediately preceding calendar monlh, shal! pay to Ihe 
Opemtor: 

"(i) The monthly Projected Costs for ihe current 
month; 

"(ii) The current month's insiallment of the 
Operator's annual fixed fee, as hereinafter defined in Paragraph (E) below; 

"(iii) Subjeci lo and without limiting the provisions 
of paragraph (G) of lhis Article XH and the provisions of Article XXVIII hereof, it 
is understood and agreed that in the evenl lhe Operator's Actual Costs for lhe 
calendar month immediately preceding the current monih exceed the monthly 
Projected Costs for the said immediately preceding calendar month, as certified in 
the Operator's monthly statement for the curtent monlh, the Port Authoriiy's 
payment hereunder shall include an additional adjustment amounl equal lo tne 
amount conslituling the difference between said Actual Costs for the said month 
and said monthly Projected Costs; and that in the event the Actual Costs for the 
calendar month immediately preceding the current month were less than the 
monthly Projecied Costs for said immediaiely preceding monlh. the Port Authorily 
shall credit against ils payrnent obligalions hereunder the full amount of said 
difference, with the said credit or credirs for each such month lo continue until the 
same are exhausted. 

"H is specifically understood and agreed thai lhe amount, if 
any. set forth in Exhibit Z:03A (or any other amounl) for 'Labor Contingency' 
shall not be included in Port Authority payments of Projected Costs und such 
amounl i.s to be payable by the Port Auihority only if and to the exicnl aciually 
expended by ihe Operator and includible in Aciual Cosis hereunder 

"(D) The Operalor agrees: 

"(1) To maintain, in accordance wiih accounting practices 
acceptable to the Port Auihority, records and books of account recording all of its 
transactions hereunder, which records and books of account shall be kept at all 
times within the Port of New York District during the cflective period of this 
Agreemenl and for seven (7) years after the expiration or earlier revocation or 
tennination ihereof (and if material lo litigation initialed wilhin that time said 
records and books of account shall be preserved until the final determination of 
lhe controversy), and which records and books of account shall show (i) the basis 
and all supporting documents for each and every statement required to be 
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funnshed hereunder by the Operator; (ii) the costs of the Operalor of conducting 
alt of its operations hereunder, the revenues of whatever kind or nature from such 
operations, the method of amortizing and depreciating costs of whatever kind or 
nature and the resulting profit (or loss) to the Operalor from the operaiions 
hereunder; (iii) all of the aciual costs; (iv) the basis and all supporting documents 
for each and every siaiemenl and certification submitted by the Operator under the 
Costs Savings Incentive Program as described in Paragraph (F) below; (v) such 
other information as the Port Authority may from time lo time request; and (vi) 
date and nature of each iiem of service, repair and maintenance provided by the 
Operator with respect to the System, including wiihoul limitation the hydrant 
carts, and the fuel trucks comprising the Service Fleet pursuant to Article IX of 
lliis Agreement, and the fueling trucks supplied by the Port Auihonty pursuant to 
ArticlelX-Aof this Agreemenl, and lhe Building pursuani lo Article VIII hereof; 

"(2) To pemiil during ordinary business hours the 
examination and audit by the officers, employees and representatives of the Port 
Authority ofihe aforesaid records and books of account required to be maintained 
by the Operator; 

"(3) To permit Ihe inspection by the officers, employees 
and representatives ofihe Port Authority ofany equipment used by the Operalor. 
including without limilalion ihereio any metering or measuring devices; 

"(4) To install and use such measuring and metering 
devices, invoicing machines and oiher equipmenl or devices for recording 
quantities received and quantities delivered as may be appropriate lo the business 
of the Operalor and necessary or desirable to keep accurate records; 

"(5) To furnish lo the Port Authority at such lime as the 
Port Authorily may from time lo time and at any lime requesi a swam statement of 
a responsible fiscal officer of lhe Operator selling forth in such detail as requested 
by lhe Port Authorily and covering Ihe twelve (12) monlh period immediately 
preceding lhe date of the request Ihc information required to be shown under 
subparagraph (I) of this Paragraph (D) of this Article Xll; and 

"(6) To permit a semi-annual review by the Port Authorily 
and representatives of lhe Airline Fuel Commiltee (as such Committee is defined 
in paragraph 405 of Article 4 ofihe Operator's fuel service agreemenis defined in 
Article II hereof) of lhe Operator's Projecied Costs and Actual Costs (wilhoui 
limiting any other tenn or provision ofthis Agreement). 

"(E) The Operator's annual fixed fee: for each ofihe three fiscal 
conlract years during the period commencing May I. 2003 and expiring April 30, 
2006. the Operalor's annual management fee (the 'Operator's annual fixed fee*) 
shall be in lhe following amounts: 

"(1) For lhe 2003-04 contract year, the Operator's annual 
fixed fee shall be in ihe amounl of Seven Hundred Sixty Thousand Dollars and No 
Cenis ($760,000.00), payable lo ihe Operator in monthly installmcnis at the times 
set forth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Management Fee' on Exhibit Z:03A aliached hereto.) 

- 9 -



"(2) For lhe 2004-05 contraci year, the Operator's amiual 
fixed fee shall be in the amounl of Seven Hundred Eighty Thousand Dollars and 
No Cenis ($780,000 00), payable in the Operator in monihly in.'itallmcni.'; at the 
limes scl forth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Managemeni Fee' on Exhibil Z:03A attached hereto.) 

"(3) For the 2005-06 conlraci year, the Operator's annual 
fixed fee shall be in the amount of Eighl Hundred Thousand Dollars and No Cents 
($800,000.00), payable to the Operator in monthly installments at the times se( 
forth in Paragraph (C) (3) above. (The Operalor's annual fixed fee is denominated 
as 'Management Fee' on Exhibit 2:03A attached hereto.) 

"(F) 'Cosis Savings Incenlive Program': 

"(1) (a) It is intended that the Operaior will, during the 
period May 1. 2003 through April 30. 2006 of the term ofthis Agreemenl. use its 
best efforts to develop costs savings ideas for the achievement of the reduction in 
Aciual Costs (as defined in Paragraph (C) (2) above) of items of cosis set forth in 
Exhibil Z;03A and that ihe Operalor shall do so without limiting, diminishing, 
compromising or impairing ils operations, services, standards and duties, 
responsibilities and obligations under lhis Agreement or the integrity, reliability or 
safely of the System ('Costs Savings Idea'). Wilhin sixly (60) days after ihe end 
of the 2003-04 conlraci year and witbin sixly (60) days after the end of the 2004-
05 conlract year and at lhe same lime thai the Operalor submits the siatement 
required under Paragraph (H) hereof the Operator shall submit to the Port 
Auihorily the Operalor's written proposal for the adoption of the Operalor's Cosis 
Savings Idea, which writing shall be signed by a responsible fiscal officer of the 
Operator, and is herein referred to as the 'Operator's Costs Savings Certification'. 
The Operaior shall set forth in the Operator's Costs Savings Certificaiion the full 
description of each such Cosis Savings Idea and the Operalor's certification and 
requesi to lhe Port Auihority for ils consideration as to the eligibility ofsuch Costs 
Savings Idea for a Costs Savings Incenlive Payment. Pon Auihorily consideration 
of each such Costs Savings Idea will be made, in consuliaiion with the Airiine 
Fuel Committee (as such Commiltee is defined in paragraph 405 of Article 4 of 
the Operalor's fticl service agreements defined in Article II hereof)- The 
Operalor's Costs Savings Certification shall include and be accompanied by such 
documentation as is necessary to demonstrate to the satisfaction of the Port 
Auihorily, in consultation with said Airline Fuel Commiiiee, that such Costs 
Savings Idea has been initiated, investigated and implemented (subject to any 
prior Port Auihority approval under the lerms and provisions of this Agreemenl) 
by the Operalor; that said such Costs Savings Idea was directly and solely the 
cause of a reduciion in an item or items of Actual Costs for lhe preceding fiscal 
contraci year and a reduction in total Aciual Costs for said fiscal contract year 
The Opciatoi's Costs Savings Certification shall cleaily set forth the amount and 
calculation of said costs savings reduction. Further, the Operator's Costs Savings 
Certification shall also include lhe Operalor's certification thai each such Costs 
Savings Idea is and shall be in compliance with the lemis and provisions of lhis 
Agreemenl and in compliance wilh all applicable laws, ordinances, goverrunenial 
rules, regulations, permits, licenses and orders; and Ihat each such Costs Savings 
Idea will be incorporated into and reduce the Operator's Projected Costs and 
Aciual Costs for each succeeding contraci year in an amounl in each such year not 
less Ihan the cost savings reduction achieved in lhe preceding fiscal conlraci year. 
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Further. Ihe Operator's Costs Savings Cenificaiion shall also include the 
Operalor's certificaiion that all of the criteria set forth in subparagraph (b) below 
have been satisfied. 

"(b) After its receipt of ihc Operator's Costs 
Savings Certification, lhe Port Auihonty, in consultation with the Airline Fuel 
Committee, will determine the ehgibility ofihe same for Cosis Savings Inceiittve 
Paymeni and the amount Ihereof, il being understood and agreed that said 
detennination of the Port Auihorily shall be controlling and final. Eligibility ofa 
Costs Savings Idea included in the Operalor's Costs Savings Certificaiion for 
Costs Savings Incentive Payment and the amount thereof will be determined using 
Ihe following general criteria; the achievement of the reduciion in total Aciual 
Costs of items set forth in Exhibit 2:03A without limiting, compromising or 
impairing the Operator's operations, services, standards and duties and obligations 
under this Agreement or the integrity, reliability or safety ofihe Syslem; whether 
such Costs Savings Idea has been initiated, investigated and implemented (subjeci 
to any prior Port Authorily approval under the terms and provisions of this 
Agreement) by the Operator; wheiher such Costs Savings Idea was directly and 
solely the cause of a reduction in an item or items of Aciual Costs for the 
preceding fiscal contract year and a reduction in total Aciual Costs for said fiscal 
conlraci year; computability and verification, by documentaiion and otherwise, of 
the amount of said costs savings reduciion; whelhcr each such Costs Savings Idea 
will be incorporated into and will reduce the Operator's Projected Costs and 
Aciual Costs lor each succeeding contract year m an amounl in each such year not 
less than the cost savings reduction achieved in the preceding fiscal contract year; 
and whether said costs savings reduciion amounl is based on items of costs 
actually incurred by the Operaior for the preceding contract year. 'Costs Savings 
Amounl' shall mean the amount, if any, determined by the Port Authority, as 
aforesaid, as eligible for a Costs Savings Incenlive Paymeni in accordance with 
the terms hereof 

"Anything to the contrary notwithstanding, a Costs Savings 
Idea shall not be implemented or submitted by the Operator or be eligible for 
consideration for a Costs Savings Incenlive Paymeni i f the same would be 
violative ofany ofihe Icnms and provisions of lhis Agreement or violative of or 
noi in compliance wilh any applicable law, ordinance, governmental rule. 
regulation, permit, license or order, or of any Port Authority rule, regulation or 
policy. 

"(c) 'Costs Savings Incentive Payment' shall mean 
an amounl equal lo lhe product obtained from the following calculation; 

(Costs Savings Amount - $25,000.00) x 50% = Costs Savings 
Incentive Payment; provided, however, ihat where such calculation produces a 
negative amount, ihc Costs Savings Incentive Payment shall equal zero and no 
such Payment shall be made. 

"It is specifically understood and agreed that the amount, if 
any, sei forth in Exhibil Z:03A (or any other amounl) for 'Labor Contingency' 
shall not form lhe basis for, or be included in, any Costs Savings Amounl of Cosis 
Savings Incentive Paymeni. 



"(2) (a) In the event, and solely in the event, that the 
Port Authorily determines that a Costs Savings Idea is eligible for a Costs Savings 
Incentive Payment in accordance with the foregoing provisions hereof, and subicci 
to the additional conditions described in subparagraphs (b) and (c) below, the 
amount of the Costs Savings Incenlive Paymeni shall be paid lo lhe Operator not 
later ihan sixty (60) days following such detennination provided, however, thai 
the foregoing or any Costs Savings Paymeni to be made shall noi alTcct. reduce or 
diminish any amount lo be credited lo the Pon Authority pursuani lo the 
provisions of subparagraph (iii) of Paragraph (C) (3) above and lhe Port Authority 
shall have the right to apply such credits against any such Payment. 

"(b) Any Costs Savings Incentive Payment made 
by lhe Port Authority hereunder shall be subject to all rights of audit and 
inspection by the Port Authorily as provided in this Agreement, including without 
limilalion under Paragraph (D) of lhis Article Xll and under Article XXVIII 
hereof, and it is further understood Ihal at the election of lhe Pon Auihority, no 
payment will be made if the Port AtJthority's inspeclion or audit does not 
substantiate the contents ofany Operator's Costs Savings Certification and until 
siich mailers have been resolved lo the salisfaclion of the Port Authorily, bui the 
Port Auihorily shall have no obligation lo conduct any such inspection or audii ai 
such lime. 

"(c) Each Costs Savings Idea determined by the 
Port Auihonty lo be eligible for a Costs Savings Incentive Paymeni shall be 
incorporated by the Operator into its proposed revisions to Projected Costs under 
Ihe provisions of Paragraph (A) (I) above for the fiscal conlraci year in which 
such paymeni was made and for each succeeding fiscal contraci year, and into the 
Projected Cosis and the Aciual Costs for each of lhe said fiscal contract year 
provide that ihe foregoing shall not limil orresirici the rights ofihe Port Authority 
under said Paragraph (A) (1) or under any other lerm or provision hereof Without 
limiiing any oiher rights of remedies of the Port Auihorily, in the event thai a 
Costs Savings Idea upon which a Costs Savings Incentive Paymeni was made is 
not incorporated by the Operalor in the Projected Costs and the Aciual Costs for 
each ofihe aforesaid fiscal contraci years, or in Ihc event Ihal such Costs Savings 
Idea does not reduce the Projected Costs and Ihe Aciual Costs for each of the said 
fiscal conlract years in an amounl in each such year equal to or greater ihan the 
Cosis Savings Amount, the amounl of the Costs Savings Incenlive Paymeni made 
to the Operator shall be repaid by the Operalor to the Port Auihorily on demand 
provided that if Ihe said reduciion in the Projected Costs and the Aciual Cosis in 
any such fiscal contract year resulting from the Cost Savings Idea is less than the 
Cost Savings Amount, the Port Authority, in consultation with lhe Airiine Fuel 
Commiltee. may take into consideration contributing fads or circumstances in 
computing the full amount ofihe said repayment obligation ofihe Operator. The 
Port Auihorily shall have ihc righl lo elect lo credit lhe amounl of any such 
repayment lo be made by the Operator against the paymeni obligalions of Ihc Port 
Authorily under the Agreement, wiih the said credit lo continue until lhe full 
amount ofihe repayment is made. 

"(G) Without limiiing any other obligation of the Operator 
under this Agreement, the Operator agrees Ihat in any event it shall use ils best 
efforts to keep its costs under this Agreement for each fiscal conlract year as low 
as possible. 
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"(H) Annual Staiemenls: The Operator shall submit to 
lhe Port Auihority within sixly (60) days after the end of each fiscal contract year 
or after the date ofany earlier termination or revocation ofthis Agreemenl, an 
annual statement certified by a responsible fiscal officer of the Operalor selling 
forth annual totals of lhe Aciual Costs by the Operalor for such fiscal conlract 
year. The said annual statement shall list individually the Aciual Costs wilh 
respeci lo Ihe items sei forth in Exhibit Z:03A and shall indicate any variance 
between the individual Aciual Costs and Ihe individual Projected Costs. The said 
annual statement shall also set forth the annual total of the result ofihe Operalor's 
monthly comparison of the Projecied Costs lo the Aciual Cosis." 

4. Article XXXH of the Agreement, as amended, shall be deleted in ils entirely 
and the following shall be deemed inserted in lieu Ihereof: 

"Article XXXII. Contracts of Guaraniv 

"It is recognized thai the Operalor is a wholly-owned subsidiary of 
Tampa Pipeline Corporaiion. Further, il is recognized that the Operator is an 
Affiliate of Allied Aviation Holdings Corporation and Ihat Allied Aviation 
Holdings Corporation ts a wholly-owned subsidiary of Ihe said Tampa Pipeline 
Corporation. As a condition hereof, the Operator shall procure and al all times 
during the cftective period of this Agreement, including any renewals or 
extensions thereof, maintain in full force and efTccl a Contract of Guaranty 
executed by said Tampa Pipeline Corporation, in the form attached hereto, 
wherein and whereby Tampa Pipeline Corporation absolutely and unconditionally 
guarantees ihai the Operator will faithfully perform and fulfill everything on its 
pan Io be performed and fulfilled under this Agreement and any amendments 
and/or supplements thereto. As a further condiiion hereof, the Operator shall also 
procure and at all times during the effective period ofthis Agreement, including 
any renewals or extensions ihereof, maintain in full force and effect a (Contract of 
Guaranty executed by said Allied Aviation Holdings Corporaiion, in the form 
attached herclo, wherein and whereby Allied Aviation Holdings Corporaiion 
absolutely and unconditionally guarantees that the Operaior will faithfully perform 
and fulfill everything on ils part lo be performed and fulfilled under ihis 
Agreement and any amendments and/or supplements thereto. It is hereby 
expressly understood and agreed that in the event there is a change in the said 
relationship of the Operalor and Ihe said Tampa Pipeline Corporation as a result of 
which the Operator is not owned directly or Indirectly by ihc said Tampa Pipeline 
Corporation or that the said Allied Aviation Holdings Corporaiion is not owned 
directly or indirectly by the said Tampa Pipeline Corporation, the Port Auihority 
shall have the righl to require ihc Operaior to substiiule or deposit new or other 
forms of security, as deiennined by the Port Authorily, lo the Port Authorily and 
llie Operalor shall promptly comply with such requirement provided ihal neither 
the foregoing nor any such new or other secunty shall be deemed to limit or 
impair any righis of termination of lhe Port Auihorily or any other rights or 
remedies of lhe Port Authority hereunder or olherwise. The failure of the 
Operator to promptly comply wilh the foregoing requirement shall constitute an 
event of default ofihe Operator under lhis Agreement. In addition to and without 
limiiing or impairing any other righl of the Pon Auihorily to terminate this 
Agreement, any change in said ownership relationships contrary to said 
representations of the Operalor shall constituie an event the occurrence of which 
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will eniiile the Pon Auihorily to terminate lhis Agreement pursuant to Anicle 
XXII hereof" 

5. By executing this Supplemental Agreemenl, lhe Operator and each such 
person signing on behalf of the Operator certifies that the Operator and each parent and/or 
affiliate of the Operator has not (a) been indicted or convicted in any jurisdiction; (b) been 
suspended, debarred, found not responsible or olherwise disqualified from entering into contracts 
with any govemmenial agency or been denied a government contraci for failure lo meet 
prequalification standards; (c) had a conlract icmiinated by any governmental agency for breach 
of conlract or for any cause related directly or indirectly to an indiclmeni or conviciion; (d) 
changed its name and/or Employer Ideniification Number (taxpayer identification number) 
following its having been indicted, convicted, suspended, debarred or otherwise disqualified, or 
had a contraci terminated as more fully provided in (a), (b) and (c) above; (e) ever used a name, 
trade name or abbreviated name, or an Employer Ideniificalion Number different from those sei 
forth in the Agreement or this Supplemental Agreemenl; (0 been denied a contraci by any 
govemmenial agency for failure to provide the required security, including bid payment or 
perfomiancc bonds or any alternative security deemed acceptable by Ihe agency letting the 
contraci; (g) failed to file any required lax returns or failed to pay any applicable federal, state or 
local taxes; (h) had a lien imposed upon its property based on taxes owed and fines and penalties 
assessed by any agency of the federal, state or local govemmenl; (i) been, and is not currently, (he 
subjeci of a criminal investigation by any federal, slate or local prosecuting or investigative 
agency and/or civil anti-trusl investigation by ajiy federal, state or local prosecuting or 
investigative agency; (j) had any sanctions imposed as a result of a judicial or administrative 
proceeding wjlh respect lo any professional license held or with respeci lo any violation ofa 
federal, slate or local environmental law. rule or regulation; and (k) shared space, slaff or 
equipmenl wiih any business eniiiy, 

The foregoing certificaiion as lo (a) Ihrough (k) shall be deemed to have been made 
by lhe Operator as follows; since lhe Operator is a corporation, such certification shall be deemed 
to have been made not only wilh respeci lo the Operator itself, bui also with respect to each 
director and oflficer. as well as. to the best of the certifier's knowledge and belief, each 
stockholder wilh an ownership inleresi in excess often percent (10%). Moreover, the foregoing 
certification shall be deemed lo have been auihorized by the Board of Directors of ihc Operator, 
and such authorizalion shall be deemed to include the signing and submission of this 
Supplemental Agreement and the inclusion therein ofsuch certificaiion as the acl and deed of the 
corporaiion. 

The foregoing certification shall be deemed to have been made by the Operalor 
with full knowledge that it would becomes part of the records of the Pon Auihority and that the 
Port Auihority will rely on its Iruth and accuracy in enicring into this Supplemental Agreement. 
The Operator is advised thai knowingly providing a false certificaiion pursuani hereto may be the 
basis for prosecution for offering a false insinjment for filing (see e.g., New York Penal Law, 
Section I 75.30 et seq.). 

As used in this Paragraph, the following terms shall mean; 

Affiliate - An entity in which the parent of ihc Operalor owns more than 
fifty percent (50%) of ihc voting stock, or an entity in which a group of principal owners which 
owns more than fifty percent (50%) ofihe Operator also owns more ihan fifty percent (50%) of 
the voting siock. 

- 14-



Atiencv or Govemmenial Agency - Any federal, state, cily or other local 
agency. incUiding departments, oifices, quasi-public auihoriiies and corporations, boards of 
education and higher cducalion. public development corporations, local development 
corporations and others. 

Emplover Identification Number - The tax ideniificalion number assigned to 
finns by lhe Federal govemmenl for tax purposes. 

Investigation - Any inquiries made by any federal, state or local criminal 
prosecuting agency any inquiries concerning civil anii-imsi investigations made by any federal, 
slate or local governmental agency. Except for inquiries concerning civil antitrust investigations, 
the term does not include inquiries made by any civil government agency concerning the 
compliance with any regulaiibn, the nature of which does not cany criminal penalties, nor does it 
include any background investigations for employmenl, or Federal, state, and local inquiries into 
tax returns. 

Officer - Any individual who serves as chief execuiive officer, chief 
financial officer, or chief operating officer ofihe Operator by whatever titles known. 

Parenl - An individual, partnership, a joint venture or corporation which 
owns more than fifty percent (50%) ofihe voting siock ofihe Operator. 

Space Sharina - Space shall be considered to be shared when any part of the 
floor space utilized by the submitting business al any of iis sites is also utilized on a regular or 
iniermiiicni basis for any purpose by any other business or not-for-profit organizalion. and where 
there is no lease or sublease in effect between ihe submitting business and any other business or 
not-for-profit organization thai is sharing space wilh the submitting business. 

Staff Sharing - Siaff shall be considered to be shared when any individual 
provides Ihe services of an employee, whether paid or unpaid, to the Operator and also, on either 
a regular or irregular basis, provides the services of an employee, paid or unpaid, to one or more 
businessfes) and/or not-for-profit organization(s), if such services arc provided during any part of 
the same hours Ihc individual is providing services to lhe Operaior or if such services are 
provided on an allemating or inicrchangeablc basis between the Operaior and the other 
busincss(cs) or not-for-profit organizations(s), "The services of an employee" should be 
understood to include services ofany lype or level, including managerial or supervisory. This 
type of sharing may include, bul is not limited to, individuals who provide the following services: 
Telephone answering, receptionist, delivery, custodial, and driving. 

Equipment Sharing - Equipment shall be considered to be shared whenever 
the Operalor shares the ownership and/or Ihe use ofany equipmenl with any oiher business or 
not-for-profit organization. Such equipment may include, but is not limiied to, telephones or 
telephone systems, photocopiers, computers, motor vehicles and consiruction equipment. 
Equipment shall not be considered to be shared under lhe following two circumstances; when, 
although Ihe equipment is owned by another business or not-for-profit organizalion, the Operaior 
has entered into a formal lease for use of lhe equipmenl and exercises exclusive use of the 
equipmenl; or when the Operalor owns equipmenl thai ii has fomially leased to another business 
or-nol-for-profil organizalion, and for the duration ofsuch lease the Operaior has relinquished all 
righl to the use ofsuch leased equipment. 

6. By executing lhis Supplemental Agreemenl, the Operator and each person 
signing on behalf of the Operalor certifies ihat: (a) the Operaior has not made any offers or 
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agreements or given or agreed lo give anything ofvalue (see definition of "anyihing of value" 
appearing in the paragraph 7 below) or laken any other aclion wilh respect lo any Port Auihorily 
employee or former employee or immediate family member of cither which would constitute a 
breach of ethical standards under Ihe Code of Eihics effective April II, 1996 (a copy of which is 
available upon request lo the Office of the Secretary of the Port Authority), nor does ihc Operator 
have any knowledge of any acl on Ihc part of a Port Authorily employee or former Port Auihority 
employee relating either directly or indirectly lo lhe Operalor which constitutes a breach ofihe 
ethical standards set forth in said code; and (b) no person or selling agency, other than a bona 
fide employee or bona fide esiablished commercial or selling agency maintained by the Operator 
for the purpose of securing business, has been employed or retained by lhe Operalor to solicit or 
secure Ihis Supplemental Agreemenl on the understanding that a commission, percentage, 
brokerage, contingent or other fee would be paid to such person or selling agency. 

The foregoing certification as to "(a)" and "(b)" shall be deemed lo have been made 
by the Operator as follows: since the Operator is a corporation, such certificaiion shall be 
deemed lo have been made not only with respeci to the Operator itself, but also with respeci to 
each parent, affiliate, director and officer of the Operaior, as well as, to the best ofihe certifier's 
knowledge and belief, each stockholder ofihe Operator with an ownership interest in excess of 
ten percent (10%). Moreover, the foregoing certification shall be deemed to have been 
authorized by the Board of Directors of the Operator, and such authorization shall be deemed to 
include the signing and submission ofthis Supplemental Agreement and the inclusion therein of 
such certifications as the act and deed of the corporation. 

The foregoing certification shall be deemed to have been made by Ihc Operator 
with ftill knowledge thai it would become a pan ofihe records ofihe Port Auihority and (hat the 
Port Authorily will rely on ils Imlh and accuracy in entering into lhis Supplemental Agreemenl. 
In addition, the Operaior is advised that knowingly providing a false certification pursuani hereto 
may be ihe basis for prosecution for offering a false inslrumeni ibr filing (see e.g., New York 
Penal Law, Section 175.30 el seq). 

7, During the term of the Agreement, the Operator shal! not offer, give or 
agree lo give anything of value either to a Port Auihorily employee, agent, job shopper, 
consultant, consiruction manager or other person or firm represeniing lhe Port Authority, or lo a 
member of the immediate family (i.e., a spouse, child, parent, brother or sister) of any of ihe 
foregoing, in connection with the perfonnance ofsuch employee, agent, job shopper, consuUani, 
consiruction manager or other person or firm representing the Port Authorily. ofduties on behalf 
of the Port Authority, whether or not such duties are relaied lo lhe Agreement or any oiher Pon 
Auihorily contract or matter. Any such conduct shall be deemed a material breach of the 
Agreement. As used herein "anything of value" shall include bul not be limiied lo any gift, 
gratuity, money, goods, equipment, services, meals, entertainment, lodging, transportation, 
discounts noi available lo lhe general public, favors, loans or lhe cancellation ihereof, preferential 
ireatment or business opportunity, ft shall also include an offer of employmenl or the use of 
confideniial information described by lhe Code of Eihics dated as of April 11, 1996 (a copy of 
which is aval lable upon request lo the Office of the Secretary of the Port Auihority); such term 
shall not include compensalion contemplated by ihe Agreemenl or any other Port Auihority 
contraci. The contractor shall include the provisions of this clause in each subcontract entered 
into under the Agreemenl. 

8. (a) The Operator hereby understands and agrees that the execulion by 
lhe Port Auihorily of this Supplemental Agreement and delivery to the Operalor of a fully 
executed copy thereof shall not be or be deemed lo be a waiver by Ihe Port Auihorily of any 
rights or private remedies reserved to the Port Auihority under the Agreement or olherwise 
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available under law Lo recover damages, including wiihoul iimitaiion, Irebie damages, costs and 
attorney's fees, or to obtain other available relief or private remedy for damages sustained as a 
result of or arising out of collusive bidding praclices. violations of any of the antilrusi laws or any 
other laws ofihe United Slates or the Slates of New York and New Jersey, or other wrongful 
actions engaged in by the Operator or others. The Operator hereby agrees not lo raise the 
execution of this Supplemenlal Agreemenl by lhe Port Authorily and delivery thereof lo the 
Assignor as a defense or as grounds for estoppel in any aciion for such damages, relief or private 
remedies. 

(b) The Operalor hereby further understands and agrees that the 
execution by the Port Auihority of lhis Supplemental Agreement and delivery to the Operalor of 
a fully executed original or copy thereof shall not be or be deemed to be a waiver by the Port 
Auihorily of any rights or remedies of Ihe Pon Authorily under the Agreement or otherwise 
available to il under law to recover damages, direct, indirecl or consequential, including without 
limitation, costs and allomey's fees, or to obtain other available relief, legal or equilable, 
including wiihout limitation indemnification, contribution and restitution, related to, in 
cormection wiih. resulting from or arising out of any acl, omission, liabiliiy ox responsibility of 
the Operator or others with respect lo any prior, existing or future environmental condition, 
coniaminaiion. impairmcnl, cleanup or remediation at lhe Airport or any part thereof, or areas 
adjacent thereto, or with respect to compliance with, or failure to comply wiih, or violation of, 
applicable Uws, ordinances, govemmental rules, regulations, permils. licenses and orders. The 
Operaior agrees not to raise the execulion of Ihis Supplemental Agreement (or any prior 
supplemental agreemenl to the Agreement) by the Port Auihorily and the delivery thereof to die 
Operator as a defense or as grounds for estoppel in any action or proceeding for such damages, 
relief or remedies. 

9. Neither the Commissioners of the Port Authority, nor any of them, nor any 
officer, agent or employee ihereof, shall be charged personally by Ihe Operator with any liability 
or held liable to il under any lerm or condition ofthis Supplemental Agreement, or because of its 
execution or attempted execution or because of any breach or attempted or alleged breach 
Ihereof. 

10. As hereby amended, all ofihe lerms, covenants, provisions, conditions and 
agreements of the Agreement shall be and remain in full force and elTeci. 

11. This Supplemental Agreemeni and the Agreement which it amends 
constituie Ihc entire agreemenl between ihe Port Auihorily and the Operator on the subjeci 
mailer, and may not be changed, modified, discharged or extended except by instmincnt in 
writing duly executed on behalf of both the Port Auihority and the Operalor. The Operator 
agrees Ihal no representations or warranties shall be binding upon the Port Authorily unless 
expressed in writing herein. 
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//V WITNESS WHEREOF, lhe Port Auihorily and the Operaior have executed 
ihcsc presents as oi' lhe date firsi above wrmcn. 

ATTEST, 
/ 

Sccrctar)' 

I H E PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

' V . - . r - r i - l fxr- I 
.By / _ 

î -Tiil Kftean 
(Tit le) .A'̂ î i.HK l>ifafMr 

nM.Mn.». i',..p..„,. A, AMioev^i;;;;;;^ 

ATTEST: ALLIED AVIAI iON SERVICE COMPANY 
OF NEW JERSEY, INC. 

Secretar>' 
By r l i - . , f ^(-

(Tiilc), President ^ . ^ ^ • • ' ^ • • ' v „ 

(Corporate Seai) -, ,y ̂  >/.̂ e, '̂ ; ̂  

TAMPA PIPELINE CORPOR_4TION, as Guarantor pursuant to a Contract of Cucranty daicu ^ 
,0.J' i\.-«-b. ( . 200_[^, hereby acknowledges, consents and agrees to the tcrfes, covenants, -̂ , 
provisions and conditions cf the Agreemenl as cxiendcd. amended and supplemented by this 

,< 

Supplemenlal Agreement. 

ATTEST' 

Ĵ  r ^ / 

TAMPA PIPELINE CORPORATION 

^. i ( • i '• 2 A J J J J J Z Bv V I- r . r 
Secretarv 

(Title). President ^ ^ ^ [ " " ^ Q^^ 
(Corporate Seal' ^ '^ i ^ l ^ U f ' ^ 

ALLIED AVIATION HOLDINGS CORPORATION, as Guarantor pi.rsuam to i,. Contract of 
Guaranty dated •'-' i' ' .h.- l . _ . 200j^, hereby acknowledges, consenis and agrc-s to thr 
lemis. covenants, provisions and conditions of lhe Agreemeni as extended, amended and 

0 

supplemented by (his Supplemental Agreement. 

ATTtST- ALLIED AVIATION 
HOLDINGS CORPORATION 

.J 1, 1 I i 

Secrcory 

m^-y- K' 

\ 
By f V L., t • 1 

(Tide) President T^ ? / ^ U I ' 
(Corporate Se-iIT?' 

\ 
- IX - -v ̂̂ > . 

^aC< 

I T ; 

^/AA 



ALLIEO A ATION SERVICE COMPAN OF N.J., INC. 
NEWARK FUELING BUDGET 

S/l/03-4/i0/06 

S.-KLARI&S A WAGE.S 

l.atxn-Hnuily 
l.abor-Mar>agcnicn( 
Pa>Toll liclaicd 
Sub-Total 

DIRECT EXPENSES 
I J l i l l t i cS 
Telfphonf 

OtVicc fi. Cotnpmci Supplies 
Produti rihcf.i 
Uniforms &. Employee Relaicd 
AutoGa:; 
Rt-pair / Mainienance M&O 
Repair/ Mainienancc 1/P 

Propcny Rcnial 
Kquipnieni A/noriuiion / Depreciation 

Misc. .Managers Expenses 
Ouisidc Services 
Inspcciion Ten & Kncl Analysis 
V,'aiic Removal 

Tank Cleaning 

Cjlhodit' Froteciion 

Sub-Toial 

INDIRECT EXPENSES 
Pcmiiis / fees 
[nsurance 

Auto Liability 

Off A i ' po i Liabiliiy Insurance 
Gtouttd LlxbiljCy 
J*cirolcum Sioclc 
Katiliiy Insurance 
fcquipmcn! Floater 
Environmental Insurance 

ATA Aufliis 
NJDEP Cosi 
Labor Com ingency 

Sub-Total 

DIRECT A>a) INDIRECT COST 
MISCELI-A^EOUS INCOME 

MAKGIN 

TOTAL COST 

GALLONS (000,000) 

COST PER GALLON 

EKhihji Z'01A(pegc I) Initialed 

05/03 - 04/04 

9,002.013 
3,250.4 (& 

4,092.25i 

$ 16,344,706 

24.000 
67,000 

1I5.:00 

79,000 

227,120 

446,936 

139.200 

i.391.000 

50.400 

82,492 

12.U00 

188.000 

147.000 
43.500 

-

OS/04 • 04/05 

9.790.367 

3.420.89-^ 
4,394.537 

S 17.605,803 

24,840 

69.345 
110.152 

SI.765 

235,069 

462.579 
114.072 

1.439,685 

52,164 

82.492 

12,420 

I94.iR0 
152.14$ 

45.023 

. 

05/OS . 04/06 

10.232,885 

3,552.990 
4.151.164 

S 17,937.039 

25.709 

71,772 

123.005 
84.627 

243.297 

478,769 
149,115 

I.560.L174 

53,990 
82.492 
I2,8.'i5 

201.390 

157.470 

46.598 

. 

3.012,848 

5.006 

3,1(5.410 

5,175 

3.291,562 

.^356 

14.904 
24.242 

389.236 
15.600 

163.800 
58.344 

201,372 

6,000 
. 

878,498 

5 20,236,053 S 

76U.000 

S 20.996.052 $ 

670.6 

0.0313 

For lhe Pon Authorily 

f o r Ihc Operaior 

15,42r. 
25,091 

402.859 
16,146 

169.533 
60.386 

208.420 

6,000 
. 

909,035 

21,630.249 

780,000 

22.410.249 

690.7 

0.0324 

— 

5 

S 

^r 
1 

15.966 
25.969 

4! 6.959 
16,71) 

175.467 

62,500 
215.715 

6.000 
200.0()0 

l,N0.64Z 

22,369,243 

800.000 

23.169.243 

7ll.-( 

0.0326 

1 

. 1 -. 



ALLIED AVIATION SERVICE COMP/i.(VY OF N.J., INC. 
NEWARK FUELING BUDGET 

5/1/03-4/30/04 

SALARIES A WAGES 
Lahof-Hourly 9.002.033 
Labor-Management 3,250.119 

Payroll Rclaied 4.092.255 

Sub-Total S 16^44.706 

n iRFCT EXPENSES 

Utilities 24,000 
Telephone 67.000 
Office & Compuier Supplies 115.200 
Produci Filters 79.000 
Uniforms & Employee Related ^27.120 

Auto Gas 446,936 
Repair / Maintenance MAO 139,200 
Repair / Maintenance UP 1,391,000 
Propeny Rental 50,400 
Hquipmeni Amorizaiion/Depreciation 82,492 
Misc. Managers Expenses 12,000 
Outside Services i 88,000 
Inspodion Test &. Fud Analysis 147.000 
Waste Removal 43,500 
Tank Cleaning 
Cathodic Proicciion -

Sub-Total S 3,012.848 

INDIRECT EXPENSES 
Pemiiis / Fees 5.000 
Insurance 

Auio Liability 14.904 
OffAirpon Liability Insurance 24.243 
Ground Liability 389.236 
Petroleum Stock 15,600 
Facility Insurance 163,800 
Equipmenl Floater 58,344 
Environmental insurance 20] .372 

ATA Audiis 
NIDF.P Cost 6,000 
I-abor Contingency -

Sub-Tolal S 878,498 

DIRECT AND INDIRECT COST S 20,236.052 
MISCELLANEOUS INCOME 
MARGIN 760.000 

TOTWu COST $ 20.996.052 

GALLONS (000,000) 670.6 

COST PER GALLON " O i ' ^ 
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THIS SUPPLEMENT TO LEASE SHALL NOT BE BINDING 
ON THE PORT AUTHORITY UNTIL DULY EXECUTED 

BY AN EXECUTIVE OFFICER THEREOF AND 
DELIVERED TO THE OPERATOR BV AN AUTHORIZED 

REPRESENTATIVE OF THE PORT AUTHORITY' 

f ^ . r . ^ I — y.^^ , - ^ :• ., ,_ , 

Poll Auihority Agreement No. AN-652 
Newark Liberty tntemaiional Airpon 
Supplemeni No. 2! 

SUPPLEMENTAL AGREEMENT NO. 21 

THIS AGREEMENT, made as of the 30th day of April. 2006 (hereinafter referred 
io as the "Supplemental Agrcemcntl by and between THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY (hereinafter referred lo as the "Port Auihority") and ALLIED 
AVIATION SERVICE COMPANY OF NEW JERSEY, INC. (formerly named Ogden 
Aviation Service Company of New Jersey, Inc.. formerly and previously named Allied Aviation 
Service Company of New Jersey, Inc. and hereinafter referred to as the "Operator") a corporation 
organized and existing under the laws ofihe Stale of New Jersey, 

WITNESSETH thai: 

WHEREAS, by an Information for Bidders, a Proposal and an Addendum No. I 
ilierclo dated March 15, 1973, Ihc offer for which was submitted by the Operalor under date of 
March 23, 1973 and accepted by Ihc Pon Authority under date of May I, 1973 (all of Ihe 
foregoing, together with the supplemental agreemenis thereto made as of May I, 1976, May I, 
1979. Augiisl 3, 1981, May 1, 1982. August I, 1982, December 27, 1983, November 1, 1984, 
May I. 1985. November 1. 1985, May 1, 1988, Oclober 31, 1988, May 1, 1991. October 31, 
1991, April 30, 1994, July I. 1996, May I, 1997, November I. 1999, March I. 2002 and April 
30, 2003 being hereinafter collectively called lhe "Agreement"), the Operator agreed, among 
other things, lo be responsible for the maintenance, operation and careiaking of the Underground 
Aviation Fuel Syslem (as defined in the Agreement) at Newark Liberty Intemational Airpon 
(hereinafter called the "Airport"); and 

WHEREAS, the Pon Authorily and Ihe Operator desire lo extend lhe effective 
period of the Agreement and to amend Ihe Agreement in certain respects, as hereinafter provided: 

NOW, THEREFORE, the Pon Auihorily and the Operaior hereby agree, effeciive 
as of May I, 2006. as follows; 

1. The effeciive period of the Agreemeni is hereby extended lo and including 
December 31. 2008, subject to earlier terminalion or revocation as provided therein. 

2. Subparagraph (3) of paragraph (d) of Article 117 of Ihc Agreement, as 
heretofore amended, is hereby further amended lo read as follows: 

"(3) Four perceni (4%) of the sum of items (I) and (2) above, up 
10 a lolal of $150,000 for the period from May 1, 2006 through December 31. 
2008, but in no event to exceed a total of $70,000 in any fiscal contract year 
during said period; and" 



3. Article XiI of lhe Agrecmem. as previously amended, is hereby lunliei-
amended lo read as follows: 

"Article XII. Method of Pavments to the Operator 

"(A) Projected Costs: For purposes of this Agreement, the 
Operator has submiilcd lo lhe Port Auihority projections of specified costs of 
operating and maintaining the System and of performing other obligations and 
services required hereunder; such projeclions for each fiscal contract year, or 
portion ihereof, during the period May I, 2006 through December 31, 2008 are 
shown on the exhibit aliached hereto, hereby made a pan hereof and marked 
'Exhibit Z:06' and are hereinafter called the Trojecied Costs*; provided, however, 
that payments of Projected Costs and momhiy Projected Costs under Paragraph 
(C) hereof shall not include the amount, if any. set forth in Exhibit Z:06 (orany 
oihet amount for 'Labor Contingency'. Such projections for each monlh of the 
prorated fiscal contract year commencing May 1. 2006 and ending December 31, 
2006 are also shown on Exhibit Z:06 (page 2) and said monthly breakdown of the 
Projected Costs are herein called the 'monthly Projecied Costs'). It is expressly 
understood and agreed that the Projected Costs set forth in said Exhibft Z:06 for 
the fiscal contract year commencing January I, 2007 and ending December 31, 
2007 (herein referred to as the *2007 contract year') and for the fiscal conlract 
year commencing January I, 2008 and ending December 31, 2008 (herein referred 
to as the *2008 contract year') shall be subject to iurther review and adjuslmeni by 
lhe Pon Auihorily as follows: 

"(1) Annual Review and Adjuslmeni: Wiih respect to ihe 
2007 conlraci year, the Operaior, on or before February 28, 2007 shall advise the 
Port Auihority by written notice signed by the President of a Vice President of the 
Operator wheiher Ihe Operator desires ihat the Projected Costs set forth in Exhibit 
Z:06 for the 2007 contract year are lo remain as staled in Ihe said Exhibit for said 
contraci year or wheiher the same are to be revised based on new projections by 
the Operalor of the specified costs of operating and maintaining the System and of 
performing olhcr obligations and services required hereunder for Ihe said contraci 
year, its being undcrslood that there shall be no increase in the Operator's fixed 
armual management fee, denominated as "Management Fee' as sei forth on 
Exhibit 2:06 for said 2007 conlract year. With respect to the 2008 conu-acl year, 
the Operator, on or before January 31. 2008, shall advise the Port Authority by 
written notice signed by the Prcsidcnl or a Vice President of the Operaior whether 
Ihc Operator desires that the Projecied Costs set fonh in Exhibit 2:06 for the 2008 
contraci year are to remain as stated in the said Exhibit for said conlract year or 
whether lhe same arc lo be revised based on new projections by the Operator of 
specified costs of operating and maintaining the System and of performing other 
obligations and services required hereunder for the said contract year, il being 
understood that there shall be no increase in the Operator's fixed management fee. 
denominated as 'Management Fee' as set forth in Exhibit Z:06 for said 2008 
contract year. In the evenl the Operator desires lo revise the Projected Costs for 
the 2007 conlract year or the 2008 contract year, as the case may be, it shall 
submit with the said notice its proposed projections of costs for the 2007 contract 
year or the 2008 contract year, as the case may be, in the same form as Exhibil 
Z;06 and wilh ihe exact same types of speciffcd costs bui with the desired revised 
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amounts. The Operator shall also include with each of the aforesaid nonces a 
monihly breakdown of the Projected Costs for the respective fiscal contract year 
in the same form as Exhibit Z:06 (page 2) showing both the breakdown of said 
Projected Costs as the same are set forth in Exhibit Z:06 (page I) and also based 
On the proposed revisions (revised amounis only) thereto. 

•'After its receipt of the Operator's notice, the Port Auihority 
shall review the proposed costs for Ihe 2007 contract year or the 2008 conlraci 
year, as Ihe case may be, whether based on those sei forth in Exhibil Z:06 or or 
proposed revisions svibmitted with the Operalor's notice. In lhe said review of 
said projected costs, the Port Authorily and lhe Operator agree to consult wilh 
each other in good faith, and, if appropriate, lo meet to discuss possible 
adjustments lo said proposed projected costs. The Operator shall have the right to 
present lo Llie Port Auihority all appropriate materials in suppon ofihe Operator's 
proposed revisions, the Port Authority agreeing to give a full and fair review lo all 
such revisions and supporting materials provided lhe same are timely submitted 
during the penod for Port Auihority review as described herein, 

"No later than sixty (60) days after its receipt from the 
Operaior of the aforesaid notice and after the Port Aulhority*s aforesaid review 
has been completed^ the Port Authority shall advise the Operator of the Port 
Authority's election: 

"(i) To continue with ihc Projecied Costs for lhe 
2007 conlract year, or the 2008 contract year, as Ihe case may be, as the same arc 
set fonh in Exhibit Z:06; or 

"(ii) To accept the proposed revisions as submitted 
by the Operalor with its aforesaid noiicc; or 

"(iii) To adjust the proposed revisions as submilied 
by the Operator with its aforesaid Notice; or 

"(iv) To adjust the Projecied Cosis as the same are 
set forth in Exhibit Z:06 for the said contract year (whether or not the Operaior 
has submitted proposed revisions to said Projected Costs with its aforesaid 
notice). 

"In the event the Port Auihority elects to continue wiih the 
Projected Costs for the 2007 conlraci year as the same are scl forth in Exhibil 
Z:06, Exhibil Z:06 shall continue in full force and effect with respect to said 
conlraci year, and a copy of the appropriate monihly breakdown of Projected 
Costs submitted by the Operator shall he attached to the Port Authority's notice 
and labeled as Exhibit Z:06 (page 3), and in such event the term 'monthly 
projected Costs' shall be deemed lo mean the said monihly breakdown of costs 
wilh respect to the 2007 conlraci year. In the event ihe Port Authorily elects to 
continue wilh the Projecied Costs for the 2008 contract year as the same arc set 
forth in Exhibil Z:06, Exhibit Z:06 shall continue in full force and effect with 
respect lo said contraci year» and a copy of the appropriate monthly breakdown of 
Projected Costs submitted by the Operator shall be attached to the Port Authority's 
notice and labeled as Exhibil Z-06 (page 4), and in such event the term 'monthly 
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Projc'cied Costs' shall be deemed to mean the said monthly breakdown of costs 
with respeci to the 2008 contraci year. 

"With respect to the 2007 contract year, in the event the Pon 
Authority elects to accept the said proposed revisions ofthe Operalor purs\iant to 
item (ii) above, or elecis to make the adjustment pursuant to either item fiii) or 
i{em (iv) above, the new Projected Costs and the monthly breakdown Ihercof shal) 
be attached to the Port Authority's notice to the Operalor in lhe form of a new 
Exhibit to be labeled Exhibit Z;07 containing the new amounts for the 2007 
conlract year and which fi-om and after January I, 2007 shall be deemed to be 
substituted in lieu of Exhibil Z:06 attached hereto, but solely with respect to said 
conlract year. With respeci to the 2008 conlraci year, in the event the Port 
Authorily elects lo accept the said proposed revisions of the Operator pursuant to 
item (ii) above, or elects to make the adjustment pursuant to either item (iii) or 
iiem (iv) above, the new Projected Costs and the monthly breakdown ihercof shall 
be attached lo the Port Authority's notice to the Operator in the form of a new 
Exhibil to be labeled Exhibit Z:08 containing the new amounts for the 2008 
conlract year and which from and after January 1, 2008 shall be deemed to be 
substituted tn lieu of Exhibil 2:06 attached herelo, bul solely with respect to said 
conlract year. 

"It is understood and agreed Ihat any re '̂ision lo the 
Projecied Costs as above provided shall not increase the amounl of the Operalor's 
annual fixed fee (as defined in Paragraph (£) below). 

"(2) It is understood and agreed Ihal the Port Authorily 
and Ihe Operator in the above-provided review and adjustment procedure for 
determining the Projected Cosis for the 2007 and 2008 contract years shall 
consider the forecasts of estimated activities ofthe users ofihe system for each of 
the aforesaid contract years. 

"(3) The terni 'Projecied Costs' as used in this Agreement 
shall be deemed to include the monthly Projected Cosis wilh respect to the 
applicable fiscal contract year With respect to Ihe 2007 conlract year and the 
2008 conlract year, in the evem the Port Authority elecis items (ii), (iii) or (iv) of 
subparagraph (1) above, the terms ^Projected Costs' and 'monthly Projected 
Costs* as used in this Agreement shall mean the projection of specified costs as 
shall be set fort>i in the revised and relabeled Exhibit Z:06 attached to the Port 
AuOiority's notice for the respective conlract year as described above. 

'*(4) Copies of Ihc noiices described in subparagraph (I) 
above may also be sent by Ihe Pon Authorily to each of Ihe Airiine Lessees (as 
.<;uch term is defined in Article XXI l̂ ereoO. 

"(B) (I) Il is understood and agreed that there shall be deemed 
included in the Projected Costs and in Ihc Actual Costs, as hereinafter defined, 
and in the payments to the Operator under Paragraph (C) (3) of this Article XII the 
following: 

"(i) The Operator's costs wilh respeci to lhe fuel 
expenses menlioned in paragraph (f) of Afticle HI; 
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"(ii) ITic Operator s costs with respect to the other 
equipmenl mentioned in paragraph (I) of .Ajiicle IX amortized over an appropriaie 
period; 

"(iii) The Operator's costs with respect to repair 
and maintenance ofihe Building as described in paragraph (e) of Article Vlll; 

*'{iv) Interest at the rate of four percent (4%) per 
annum with respect to the inierim monthly amortization amounl as set forth in 
Anicle VIII, il being recognized thai said four percent (4%) interest is in excess of 
the six percent (6%) rate specified in Anicle VIII; 

"(v) The Operalor's cosis ofinsurancc with respect 
to the insurance requiremenls described in paragraph (g) of Article VIII, in 
paragraph (h) or Article IX, in paragraphs (b), (c) and (d) of Article Xlll and in 
paragraph (g) of Article IX-A; 

"(vi) The Operator's costs with respeci lo its 
obligations and services pursuant lo Article XV; 

'•(vii) The Operator's costs with respect to all pan.s, 
equipmenl, materials, toots and supplies for the hydrant carts and the Operalor's 
costs with respect lo the fuel expenses for said hydrant carts, as menlioned in 
paragraph (a) of Articlp III of lhe Agreement, as amended, it being understood, 
however, that the inclusion ofihe said Operator's costs in the Projected Costs and 
in the Aciual Costs and in the payments to the Operator based on the same shall 
have effect ft-om May J, 2006 and shall be of prospeclrve effect solely, and, 
further, thai neither the said inclusion, not anything contained in the Agreemenl, as 
amended, shall or shall be deemed to alter, modify, change, waive or prejudice in 
any way the rights of the Pon Auihority under the Agreement to disallow the 
inclusion ofany of the said Operator's cosis in the Projected Costs or the Actual 
Costs for any period prior to May ], 2006; and 

"(viii) The Operator's cosis with respect to the 
operation, maintenance and repair of the Supplemental Service Fleet or any 
ftjeling truck fonning a pan thereof, of any nature whatsoever, including 
insurance, pursuant to Article DC-A hereof 

"(2) li is specifically understood and agreed that the 
Projected Costs .and Ihe Aciual Costs, as hereinafter defined, do not clued and 
shall not be deemed lo include any costs wilh respect to any ofthe following: 

paragraph (a) of Article ill; 

paragraph (a) of Article III: 

paragraph (c) of Article IK: 

"(i) The reimbursable items as defined in 

"(ii) The reimbursable utilities as defined in 

"(iii) The reimbursable services as defined in 
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"(iv) The reimbursable maintenance cosi as defmed 
in paragraph (d) of Article ITI: 

"(v) The inierim monthly amortization amounts as 
defined in paragraph (f) of Article VIII; 

"(vi) The specialized equipment as defined in 
paragraph (k) of Article IX; 

"(vii) Any of the obligalions imposed on the 
Operalor pursuani to paragraph (h) of Article UJ, Article VU, paragraphs (c), (b) 
and (k) of Article VIII and Article XXI; 

"(yhi) The obligalions ofihe Operator under Article 
XXXIII ofthis Agreement. 

"The monthly payments of Projected Costs and Actual Costs, 
as hercinafler defined, to be made by the Pon Authority under Paragraph (C) (3) 
of (his Article XII shall not include any of the foregoing ilems. Projected Costs 
and Aciual Costs, as hereinafter defined, shall not include and shall not be deemed 
to include any other obligations of the Operator which are to be solely and fully 
borne by the Operator, including without limitation the obligalions ofthe Operator 
under paragraph (a) of Article XIII hereof The foregoing shall not be construed to 
limil, impair or preclude any right or remedy of the Port Auihority hereunder or 
otherwise. 

"(3) it is expressly understood and agreed that the 
Projected Costs and Actual Costs, as hereinafter defined, upon which the Port 
Authority's payments under this Paragraph (C) hereof are based, arc and shall be 
limited lo those types of specified costs set forth in Exhibit Z:06 attached herelo 
and that no payments of Projected Costs and Actual Costs shall be made lo the 
Operator by Ihe Port Authority for any type or types of costs other than those scl 
forth in Exhibit 2:06 as herein provided. 

"(C) (1) Monthly statements: Not later than the fifteenth 
(15*") day of June, 2006 and noi later than the fifteenth (15"^ day of each and 
every month thereafter during the effeciive period of this Agreement, including 
the monlh following the expiration or eariier tennination thereof; the Operator 
shall certify to the Port Authority by means ofa swom statement ofa responsible 
fiscal officer ofthe Operator (he following (in each case wiih alt sufficient details, 
itemizalion, identification of the users of the syslem and corresponding 
gallonage): 

"(a) The number of gallons of aviation fuel 
delivered by the Operalor into the aircraft of all Airline Users other than Fixed 
Based Operalor(s) during the preceding calendar month; 

"(b) The number of gallons of aviation fuel 
delivered by the Operator into the fuel trucks of each Fixed Base Operator during 
the preceding calendar month; 

- 6 -



"(c) The number of gallons of aviation fuel 
received from each Aviation Fuel Supplier on behalf of each Fuel Storage 
PenniUee during the preceding calendar monlh; 

"(d) The number of gallons of aviation fuel 
received from each Fuel Storage Permiitce which is not an Aviation Fuel Supplier 
during the preceding calendar monlh; 

"(c) The number of gallons of aviation fuel 
delivered by lhe Operator into Ihe aircraft of each Airiine Customer of each 
Avialion Fuel Supplier during the preceding calendar month; 

"(f) The number of gallons of aviation fuel 
delivered by the Operator into die aircraft of each Fuel Storage Pennittce during 
the preceding calendar month; 

"(g) The number of gallons of avialion fuel 
received from each Aviation Fuel Supplier on behalf of each of ils customers who 
are general aviation aircraft operators during the preceding calendar month; 

"(h) The total number of gallons of avialion fuel 
received by Ihc Operator into the fuel storage facililies ofthe System during the 
preceding calendar monlh. 

"The statement covering item (b) shall also be delivered to 
Ihe Fixed Base Operator; the statements covering items (c) and (d) shall also be 
delivered to each Fuel Siorage Permittee^ and when such Permittee is a Supplier, 
the siatement shall individually list each Fuel Storage Permittee and each Airline 
Customer for which the receipt and^or delivery of the avialion fuel has been made; 
the statement covering item (c) shall also be supplied lo each Airline Customer as 
to deliveries lo its aircraft; the statements covering item (f) shall also be delivered 
to each Fuel Storage Pennitiee. 

"Each of lhe monthly statements of the Operator to be 
submitted lo the Port Authority as described in this Paragraph (C) are herein 
sometimes referred lo as the 'Operator's monthly statement.' 

"(2) Monthly sialements: Actual Costs/Monthly 
Comparison to Projected Costs: The Operator's monthly staiemenls to be 
submitted by the Operaior lo the Port Auihority hereunder shall also include a 
statement certified and swom lo by a responsible fiscal officer ofthe Operator 
setting forth the amounts of all of the actual costs of Ihc types specified in Ihe 
Operator's Projected Costs as shown in Exhibil Z:06 actually incuned by the 
Operator during the immediately preceding calendar monlh in the performance of 
lhe operaiions and services to be pcrfomied by the Operator hereunder (the 
'Actual Costs'). 

"Each of the said Operalor's monihly statements shall also 
list individually the Actual Costs wilh respect to lhe items named in Exhibit 2:06 
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and shall indicnie any variance between lhe Actual Costs and the Projected Costs 
for the said immediately preceding calendar month. 

"Ench of the said Operator's monihly statements shall also 
set forth the monihly Projected Costs for the monlh in which the statement is 
submitted (hereinafter referred lo as the 'monthly Projected Costs for the current 
month) based on ihc said Exhibit Z:06 and. in Ihc event said Exhibit is revised 
for the 2007 or 2008 conlract years in accordance with lhe provisions of 
Paragraph (A) above, based on the revised version or versions ofthe Exhibit 2:06. 

"The portion of each of the Operator's monihly siatement 
which sets forth the variance between individual Actual Costs and individual 
Projected Costs, as described, shall also be sent by the Operalor to each of the 
Airiine Lessees. 

"(3) Monthly payments: The Port Authority, no later 
Chan ten (10) days immediately following its receipt ofthe Operator's monthly 
statement for the immediately preceding calendar month, shall pay to the 
Operator: 

"(i) The monthly Projected Costs for the current 
month; 

"(ii) Ihc current month's installmcni of the 
Operator's amiual fixed fee, as hereinafter defined in Paragraph (E) below; 

"(iii) Subject lo and without limiting the provisions 
of paragraph (G) ofthis Article XII and the provisions of Article XXVUl hereof, il 
is understood and agreed that in the event the Operator's Acmal Costs for Ihe 
calendar month immediately preceding the current monvh exceed the momhiy 
Projected Costs for the said immediately preceding calendar monlh, as certified in 
the Operator's monihly statement for the current monlh, the Pon Authoriiy's 
payment hereunder shall include an additional adjustment amount equal to the 
amounl consbluting the difTerence between said Actual Costs for the said monlh 
and said monthly Projected Costs; and Ihat in the event the Actual Costs for the 
calendar monlh immediaiely preceding lhe current month were less than the 
monthly Projected Costs for said immediaiely preceding month, the Port Authorily 
shall credit against its payment obligalions hereunder the full amount of said 
difference, with the said credit or credits for each such monlh to continue until lhe 
same are exhausted. 

"It is specifically undcrslood and agreed that the amount, if 
any, set forth in Exhibit Z:06 (or any other amount) for 'Labor Contingency' shall 
not be included in Port Authority payments of Projected Costs and such amount is 
to be payable by the Port Auihority only if and to the extent actually expended by 
the Operalor and includible in Actual Costs hereunder 

"(D) The Operator agrees; 

"(1) To maintain, in accordance wilh accounting practices 
acceptable lo the Port Authority, records and books of account recording all of its 
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transactions hereunder, which records and books of account shall be kept at all 
times within the Port of New York District during the effective period of this 
Agreement and for seven (7) years after the expiration or earlier revocation or 
termination Ihereof (and if material to litigation initiated within thai lime said 
records and books of account shall be preserved until the final deierminalion of 
the controversy), and which records and books of account shall show (i) the basis 
and all supporting documenis for each and every statement required lo be 
fumishcd hereunder by the Operalor; (ii) the costs ofthe Operator of conducting 
all of its operaiions hereunder, the revenues of whatever kind or nature fi-om such 
operations, the method of amortizing and depreciating costs of whatever kind or 
nature and the resulting profit (or loss) lo the Operator from the operaiions 
hereunder; (iii) all ofthe actual costs; (iv) the basis and all supporting documents 
for each and every statement and certification submitted by (ht Operator under the 
Costs Savirvgs Incenlive Program as described in Paragraph (F) below; (v) such 
other informaiion as the Port Authority may ft-om time lo time request; and (vi) 
date and nature of each item of service, repair and maintenance provided by the 
Operator with respect to the Syslem, including wiihout limitation the hydrant 
carts, and the fuel trucks comprising the Service Fleet pursuant lo Article DC of 
this Agreemenl, and the ftieling trucks supplied by the Port Authority pursuant lo 
Article IX-A of this Agreement, and thcBuildingpursuanlto Article VIII hereof; 

''(2) To permit during ordinary business hours lhe 
examination and audit by the officers, employees and representatives of the Pon 
Authorily ofthe aforesaid records and books of account required lo be maintained 
by the Operator; 

"(3) To permit the inspeclion by Ihe officers, employees 
and representatives of the Port Authorily ofany equipment used by the Operalor, 
including wiihout limitation thereto any metering or measuring devices; 

"(4) To install and use such measuring and metering 
devices, invoicing machines and other equipment or devices for recording 
quantities received and quantities delivered as may be appropriate to the business 
of the Operator and necessary or desirable to keep accurate records; 

"(5) To furnish lo the Port Auihority at such time as the 
Port Authority may from lime to time and al any time request a sworii statement of 
a responsible fiscal officer of the Operator setting forth in such detail as requested 
by the Port Auchority and covering lhe twelve (12) month period immediately 
preceding the date of the requesi the infomiation required to be shown under 
subparagraph (I) of lhis Paragraph (D) of this Article XII; and 

"(6) Tu permit u semi-annual review by the Port Auihority 
and representatives of the Airline Fuel Committee (as such Committee is defined 
in paragraph 405 of Article 4 ofthe Operator's fuel service agreemenis defined in 
Article IJ hereof) of the Operator's Projected Costs and Actual Costs (without 
limiting any other term or provision ofthis Agreement). 

"(E) The Operalor's annual fixed fee: for each ofthe three fiscal 
coniract years, or portion thereof; during the period commencing May 1, 2006 and 
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expiring December 31, 2008, the Operalor's annual managemeni fee (the 
'Operator's annual fixed fee') shall be in the following amounis: 

"(I) For the period commencing on May 1, 2006 Ihrougli 
December 31, 2006, both dates inclusive, the Operator's annual fixed fee shall be 
in Ihe amounl of Five Hundred Thirty-three Thousand Thirty-three Dollars and No 
Cents ($533,333.00), payable to the Operator in monthly installments at the times 
set forth in Paragraph (C) (3) above. (The Operators annual fixed fee is 
denominated as 'Management Fee' on Exhibil Z:06 attached herelo.) 

"(2) For the 2007 conlract year, the Operator's annual 
fixed fee shall be in the amount of Eight Hundred Twenty Thousand Dollars ajid 
No Cents (5820,000-00), payable to the Operator in monihly installments at the 
limes set forth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Management Fee' on Exhibit 2:06 aliached herelo.) 

"(3) For the 2008 contract year, the Operator's annual 
fixed fee shall be in the amount of Eight Hundred Forty Thousand Dollars and No 
Cents (3840,000.00), payable to the Operalor in monthly installments at the times 
set tbrth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Management Fee' on Exhibit 2:06 attached hereto.) 

"(F) *Costs Savings Incentive Program"; 

"(I) (a) ft is intended that the Operator will, during the 
period May I, 2006 llirough December 31.. 2008 ofthe term of this Agreement, 
use its best efforts to develop costs savings ideas for the achievement of lhe 
reduction in Actual Costs (as defined in Paragraph (C) (2) above) of items of costs 
set forth in Exhibit Z:06 and that the Operator shall do so wiihout limiting, 
diminishing, compromising or impairing its operations, services, standards and 
duties, responsibilities and obligalions under this Agreement or the integrity, 
reliability or safely of the Syslem ('Costs Savings Idea'). On or before February 
28, 2007 and within sixly (60) days after the end of the 2007 contract year and at 
the same time that the (Operator submits the scatemeni required under Paragraph 
(H) hereof, the Operator shall submit to the Port Auihority the Operator's written 
proposal for the adoption of the Operator's Costs Savings Idea, which writing 
shall be signed by a responsible fiscal officer of Ihe Operator, and is herein 
referred to as the ^Operator's Costs Savings Certificaiion*. The Operalor shall set 
forth in lhe Operator's Costs Savings Certificaiion the full description of each 
such Costs Savings Idea and the Operalor's certificaiion and request to the Port 
Authority for its consideration as lo the eligibility ofsuch Costs Savings Idea for a 
Costs Savings Incentive Paymeni. Port Authority consideration of each such 
Costs Savings Idea will be made, in consultation with the Airline Fuel Committee 
(as such Committee is defined in paragraph 405 of Article 4 ofthe Operator's fuel 
service agreements defined in Article II hereoO- ^be Operator's Costs Savings 
Certification shall include and he accompanied hy such documentation as is 
necessary to demonstrate to the satisfaction ofihe Port Auihorily, in consultation 
wilh said Airiine Fuel Committee, ihal such Costs Savings Idea has been initiated, 
investigated and implemented (subjeci to any prior Port Auihority approval under 
the terms and provisions ofthis Agreement) by the Operator; that said such Costs 
Savings Idea was directly and solely the cause ofa reduction in an item or items 
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of Aciual Costs for Ihe preceding fiscal conlract year and a reduction in lotnl 
Actual Costs for said fi.scal contraci year. The Operator's Costs Savings 
Certification shall clearly set fonh the amounl and calculation of .said costs 
savings reduction. Further, lhe Operator's Costs Savings Certification shall also 
include the Operator's certification ihai each such Costs Savings Idea is and shall 
be in compliance with the terms and provisions of lhis Agreemenl and in 
compliance wilh all applicable laws, ordinances, govemmental rules, regulations, 
permits, licenses and orders; and that each such Costs Savings Idea will be 
incorporaicd inio and reduce the Operator's Projected Costs and Aciual Costs for 
each succeeding conlract year in an amount in each soch year not less than the 
cost savings reduciion achieved in the preceding fiscal conu-act year. Furlher, the 
Operalor's Costs Savings Certification shall also include the Operator's 
certification that all ofthe criteria set forth in subparagraph (b) below have been 
satisfied. 

"(b) After its receipt of the Operators Cosis 
Savings Certification, the Port Authority, in consultation with the Airline Fuel 
Commiltee, will determine the eligibility ofthe same for Costs Savings Incentive 
Payment and the amount ihereof, it being understood and agreed that said 
deierminalion ofthe Port Authority shall be controlling and final. Eligibility of a 
Costs Savings Idea included in the Operator's Costs Savings Certification for 
Costs Savings Incenlive Payment and tJic amount ihereof will be determined using 
Itie following general criteria: the achievement of the reduction in total Actual 
Costs of items set forth in Exhibit Z:06 without limiting, compromising or 
impairing the Operator's operations, services, standards and duties and obligations 
under this Agreement or the integrity, reliability or safety ofihe System; wheiher 
such Costs Savings Idea has been initiated, investigated and implemented (subject 
to any prior Port Authority approval under the terms and provisions of this 
Agreement) by the Operator; whether such Cosis Savings Idea was directly and 
solely the cause of a reduciion in an item or items of Actual Costs for the 
preceding fiscal conlract year and a reduction in total Aciual Costs for said fiscal 
contract year; computability and verification, by documentation and otherwise, of 
the amounl of said costs savings reduction; whelhcr each such Costs Savings Idea 
will be incorporated into and will reduce the Operator's Projected Costs and 
Actual Costs ibr each succeeding contract year in an amount in each such year not 
less than the cost savings reduction achieved in the preceding fiscal contract year; 
and whether ."iaid costs savings reduciion amounl is based on items of costs 
actually incurred by the Operator for the preceding conlract year 'Costs Savings 
Amounl' shall mean the amoiml, if any, determined by the Port Authority, as 
aforesaid, as eligible for a Cosis Savings Incentive Payment in accordance with 
the terms hereof 

"Anvthing lo the contrary notwithstanding, a Costs Savings 
Idea shall not be implemented or submitted by lhe Operator or be eligible for 
consideration for a Costs Savings bicentive Payment if the same would be 
violative of any of the terms and provisions of this Agreement or violative of or 
not in compliance with any applicable law, ordinance, govemmental nile, 
regulation, permil, license or order, or of any Port Authorily rule, regulation or 
policy. 



"(c) 'Costs Savings Incentive Payment' shall mean 
an amoum equal lo the product obtained from ihc following calculation: 

(Costs Savings Amount - 525,000.00) x 50% = Costs Savings 
Incentive Payment; provided, however, that where such calculation produces a 
negative amounl, the Costs Savings Incentive Paymeni shall equal zero and no 
such Paymeni shall be made. 

"It is specifically understood and agreed thai ihe amounl, if 
any, set forth in Exhibit Z:06 (or any other ainouni) for 'Labor Contingency' shall 
not form the basis for, or be included in, any Costs Savings Amounl of Costs 
Savings Incentive Payment. 

"(2) (a) bl the event, and solely in the event, Ihat the 
Port Auihority deiermines that a Costs Savings Idea is eligible for a Costs Savings 
Incentive Paymeni in accordance with the foregoing provisions hereof, and subjeci 
lo the additional conditions described in subparagraphs (b) and (c) below, the 
amount ofthe Costs Savings Incentive Payment shall be paid to the Operalor not 
later than sixty (60) days following such determination provided, however, that 
the foregoing or any Costs Savings Payment lo be made shall not affect, reduce or 
diminish any amounl to be credited to lhe Port Authorily pursuani to Ihe 
provisions of subparagraph (iii) of Paragraph (C) (3) above and the Port Authority 
shall have the right to apply such credits against any such Payment. 

"(b) Any Costs Savings Incentive Payment made 
by lhe Port Authority hereunder shall be subject to all rights of audit and 
inspection by the Port Authority as provided in tliis Agreement, including without 
hmilalion under Paragraph (D) of this Article XH and under Article XXVIII 
hereof, and it is fbrther understood that at die election of the Port Authority, no 
payment will be made if the Port Authority's inspeclion or audit does not 
substantiate the contents ofany Operator's Costs Savings Certificaiion and until 
such matters have been resolved to the satisfaction ofihe Port Auihorily, but the 
Port Authority shall have no obligation to conduct any such inspection or audit at 
such time. 

"(c) Each Costs Savings Idea determined by the 
Port Authorily to be eligible for a Costs Savings Incentive Paymeni shall be 
incorporated by the Operalor into its proposed revisions lo Projected Costs under 
the provisions of Paragraph (A) (I) above for the fiscal contract year in which 
such payment was made and for each succeeding fiscal contract year, and into the 
Projected Costs and the Actual Costs for each of the said fiscal conlract year 
provide that ilic foregoing shall not limit orresirici the rights ofthe Port Auihorily 
under said Paragraph (A) (I) or under any other term or provision hereof Without 
limiting any other righis of remedies of the Port Authority, in the evenl that a 
Costs Savings Idea upon which a Costs Savings Incentive Payment was made is 
not incorporated by the Operator in lhe Projected Costs and the Actual Costs for 
each ofthe aforesaid fiscal conlract years, or in the event that such Costs Savings 
idea docs not reduce the Projected Costs and the Actual Costs for each ofthe said 
fiscal contraci years in an amount in each such year equal to or greater than the 
Costs Savings Amount, the amount ofthe Costs Savings Incentive Paymeni made 
to Ihe Operator shall be repaid by the Operator to ihc Port Authority Oil demand 
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provided that if the said reduction in the Projecied Costs and the Actual Costs in 
any such fiscal contract year resulting from the Cost Savings Idea is less than the 
Cost Savings Amount, the Port Authority, in consultation wiih lhe Airline Fuel 
Coinrriitlee, may take into consideration contributing facts or circumstances in 
computing the full amount of the said repayment obligation ofthe Operator. The 
Port Authority shall have the righl lo elect to credit the amounl of any such 
repayment to be made by the Operaror against the payment obligations ofthe Port 
Authority under Ihe Agreement, with Ihe said credit to continue until the full 
amount ofthe repayment is made. 

"(0) Without limiting any other obligation ofthe Operator 
under this Agreement, the Operator agrees that in any evenl it shall use ils best 
efforts to keep ils costs under lhis Agreement for each fiscal conlract year as low 
as possible. 

"(H) Annual Statements: The Operaior shall submit to 
the Port Auihority wilhin sixty (60) days after the end of each fiscal conlract year 
or after the date of any earlier termination or revocarion of this Agreement, an 
annual statement certified by a responsible fiscal officer ofthe Operator setting 
forth annual totals of the Aciual Costs by the Operator for such fiscal conlract 
year. The said annual statement shall list individually the Actual Costs with 
respect lo the ilems set forth in Exhibit 2:06 and shall indicate any variance 
between the individual Actual Costs and the individual Projected Costs. The said 
annual siatement shall at.so set forth lhe annual total of the result of the Operator's 
monthly comparison of lhe Projected Costs to the Actual Costs." 

4, Effective as of Oclober 13, 2005, the following shall be deemed added to 
the end of Article XXIIJ ofthe Agreement: 

"Further, in the event the Port Authority exercises iis right to 
tenninale this Agreement for any reason other than '̂without cause", the Operator 
shall be obligated lo pay to the Pon Authority an amounl equal to all costs and 
expenses reasonably incurred by ihe Port Authority in coiuieciion with such 
temiinaiion, including without limitation any re-entry, regaining or resumption of 
possession, collecting all amounis due to the Port Authorily. the restoration ofany 
space which may be used and occupied under this Agreemenl (on failure of the 
(Dperator to have il restored), preparing such space for use by a succeeding 
operalor, the care and maintenance ofsuch space during any period of non-use of 
the space, the foregoing lo include, without limitahon, personnel costs and legal 
expenses (including but not limiied to the cost lo the Port Authority of in-house 
legal services), repairing and altering the space and putting the space in order 
(such as but not limited to cleaning and decorating the same)." 

5. By executing this Supplemenlal Agreement, lhe Operaior and each such 
person signing on behalf of the Operator certifies that the Operalor and each parent and^or 
alTiliate of the Operator has not (a) been indicted or convicted in any jurisdiction; (b) been 
suspended, debarred, found not responsible or otherwise disqualified from entering into contracis 
wilh any governmental agency or been denied a govemmenl contract for failure lo meet 
prequalification standards; (c) had a coniraci terminated by any govemmental agency for breach 
of conlraci or for any cause related directly or indirectly lo an indictment or conviciion; (d) 
changed its name and/or Employer Identification Number (taxpayer identification number) 
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following ils having been indtded, convicted, suspended, debarred or otherwise disqualified, or 
had a contraci terminated as more fully provided in (a), (b) and (c) above; (c) ever used a name, 
trade name or abbreviated name, or an Employer Identification Number different from those set 
forth in the Agreement or this Supplemental Agreement; (0 been denied a contraci by any 
governmental agency for failure to provide the required security, including bid paymeni or 
performance bonds or any alternative security deemed acceptable by Ihe agency letting the 
conlraci; (g) failed lo file any required tax returns or failed to pay any applicable federal, slaie or 
local taxes; (b) had a lien imposed upon its property based on laxes 6wed and fines and penalties 
assessed by any agency ofthe federal, state or local government; (i) been, and is not cunently, the 
subject of a criminal investigation by any federal, stare or local prosecuting or investigative 
agency and/or civil ami-trust investigation by any federal, state or local prosecuting or 
investigative agency; (j) had any sanctions imposed as a result of a judicial or administrative 
proceeding with respect lo any professional license held or wilh respect to any violaiion of a 
federal, state or local environmental law, mie or regulation; and (k) shared space, staff or 
equipmenl wilh any business entity. 

The foregoing certification as to (a) through (k) shall be deemed to have been made 
by the Operator as follows; since the Operator is a corporation, such certification shall be deemed 
to have been made not only with respect to the Operator itself, but also with respect lo each 
director and officer, as well as, to the best of the certifier's knowledge and belief, each 
stockholder with an ownership interest in excess of ten percent (10%). Moreover, the foregoing 
certification shall be deemed to have been authorized by the Board of Directors of Ihe Operator, 
and such authorization shall be deemed to include the signing and submission of this 
Supplemental Agreement and the inclusion therein of such certification as the act and deed of lhe 
corporation. 

The foregoing certification shall be deemed to have been made by the Operator 
with full knowledge that it would become a part ofthe records ofthe Port Authority and that the 
Port Authorily will rely on ils tniih and accuracy in. entering into this Supplemental Agreement. 
The Operator is advised that knowingly providing a false cenificaiion pursuant hereto may be the 
basis for prosecution for offering a false instrument for filing (see e.g.. New York Penal Law. 
Section 175.30 el seq.). 

As used in Ihis Paragraph, lhe following terms shall mean; 

Affiliate - An eniity in which the parent of the Operator owns more than 
fifty percent (50%) of the voting stock, or an entity in which a group of principal owners which 
owns more than ftfty percent (50%) ofthe Operator also owns more than fifty percent (50%) of 
the vocing stock-

Agency or Govemmer t̂al Aeency - Any federal, stale, city or other local 
agency, including departments, offices, quasi-public authorities and corporations, boards of 
education and higher education, public developmenl corporations, local development 
corporations and others. 

Emplover Ldentification Number - The tax identification number assigned lo 
finns by the Federal govemmenl for tax purposes. 

Investigation - Any inquiries made by any federal, state or local criminal 
prosecuting agency any inquines concerning civil anti-trusl investigations made by any federal. 
Stale or local govemmental agency. Excepi for Inquiries concerning civil anlilrust invesligations, 
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Ihe term does not include inquiries made by any civil govemmenl agency concerning the 
compliance wiih any regulation, the natureof which does not carry criminal penalties, nor does it 
include any background invesligations for employmenl, or Federal, stale, and local inquiries into 
tax returns. 

Officer - Any individual who sci-ves as chief execuiive officer, chief 
financial officer, or chief operating officer of the Opcratorby whatever lilies known. 

Parent - An individual, partnership, a joint venture or corporation which 
owns more than fifiy pcrceni (50%) ofthe voting stock ofthe Operfttor. 

Space Sharing - Space shall be considered lo be shared when any pan ofthe 
fioor space utilized by the submiuing business at any of ils sites is also utilized on a regular or 
intennittent basis for any purpose by any other business or not-for-profit organization, and where 
there is no lease or sublease in effect betweetv the submitting business and any other business or 
not-for-profit organization thai is sharing space wilh the submitting business. 

Staff Sharing - Staff shall be considered to be shared when any individual 
provides the services of an employee, whether paid or unpaid, lo the Operator and also, on either 
a regular or irregular basis, provides ilie services of an employee, paid or unpaid, lo one or more 
bnsiness(cs) and/or not-for-profit organizalion(s), if such services are provided during any part of 
lhe same hours the individual is providing services to ihe CDperaior or if such services are 
provided on an alternating or interchangeable basis between Ihe Operator and the other 
business(es) or not-for-profit organizaiions(s). "The services of an employee" should be 
understood to include services of any type or level, including managerial or supervisory. This 
type of sharing may include, but is not limited to, individuals who provide the following services: 
Telephone answering, receptionist, delivery, custodial, and driving. 

EQuipment Sharing - Equipment shall be considered to be shared whenever 
the Operator shares the ownership and/or the use of any equipment with any olhcr business or 
not-for-profit organization. Such equipment may include, bul is not limited to, telephones or 
telephone systems, photocopiers, computers, motor vehicles and construction equipment. 
Equipment shall not be considered to be shared under the following two circumstances: when, 
although Ihe equipment is owned by another business or not-for-profit organization, the Operator 
has entered into a formal lease for use of the equipment and exercises exclusive use of the 
equipment; or when the Operator owns equipment that it has formally leased to another business 
or-not-for-profit organizalion, and for the duration ofsuch lease the Operator has relinquished all 
right to the use ofsuch leased equipmenl. 

6. By executing lhis Supplemenlal Agreement, the (perator and each person 
signing on behalf of the Operator certifies that: (a) the Operator has not made any offers or 
agreements or given or agreed ro give anything of value (sec definition of "anything of value" 
appearing in the paragraph 7 below) or taken any oilier action with respect to any Port Authority 
employee or former employee or immediate family member of either which would constitute a 
breach of elhical standards underlhe Code of Ethics effective April 11, 1996 (a copy of which is 
available upon requesi to the Office ofthe Secretary ofthe Pon Authority), nor does the Operator 
have any knowledge ofany act on Ihe part ofa Port Authorily employee or former Port Auihorily 
employee relating either directly or indirectly to the Operaior which constitutes a breach of the 
ethical standards set forth in said code; and (b) Jio person or selling agency, oiher than a bona 
fide employee or bona fide established commercial or selling agency maintained by the Operalor 
for Ihe purpose of securing business, has been employed or retained by the Operator to solicit or 
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secure Ihis Supplemenlal .Agreement on the understanding (hat a commission, percentage, 
brokerage, contingent or other fee would be paid lo such person or selling agency. 

Tlie foregoing certification as to "'(a)" and "(b)'' shall be deemed lo have been made 
by the Operator as follows: since lhe Operalor is a corporation, such certification shall be 
deemed to have been made not only with respeci to the Operalor itself, but also with respect to 
each parenl, affiliale, director and officer of the Operator, as wel! as, lo the best of the certifier's 
knowledge and belief, each slockJiolder of the Operator wilh an ownership interest in excess of 
ten percent (10%). Moreover, the foregoing certificaiion shall be deemed to have been 
auihorized by the Board of Directors of lhe Operator, and such authorizalion shall be deemed to 
include the signing and submission ofthis Supplemental Agreement and the inclusion therein of 
such certifications as the act and deed ofthe corporation. 

The foregoing certification shall be deemed to have been made by the Operator 
with ftiH knowledge that it would become a part ofthe records of the Port Auihority and that the 
Port Authority will rely on its tnith and accuracy in entering inlo this Supplemental Agreement, 
In addition, the Operator is advised thai knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for olTering a false inslrumeni for filing (see e.g., New York 
Penal Law, Section 175.30 et seq.). 

7. During the lerm of the Agreement, the Operator shall not offer, give or 
agree to give anything of value either lo a Port Auihority employee, agent, job shopper, 
consultant, constmction manager or other person or fimi representing the Port Authorily, or to a 
member ofthe immediate family (i.e., a spouse, child, parent, brother or sisier) ofany of the 
foregoing, in connection with the performance ofsuch employee, agent, job shopper, consultant, 
constmction manager or other person or firm represeniing the Port Auihority, ofduties on behalf 
of the Port Authority, whelhcr or not such duties are related lo the Agreement or any other Port 
Auihorily contract or matter. Any such conduct shall be deemed a material breach of the 
Agreemenl. As used herein "anything of value'* shall include bul not be limited to any gift, 
gratuity, money, goods, equipment, services, meals, entertainment, lodging, transportation, 
discounls not available to the general public, favors, loans or the cancellation ihereof, preferential 
treatment or business opportunity. It shall also include an offer of employment or the use of 
confidential information described by the Code of Ethics dated as of April II, 1996 (a copy of 
which is available upon request to the Office ofihe Secretary ofthe Port Authority); such term 
shall not include compensation contemplated by the Agreement or any other Pon Authority 
contract. The contractor shall include the provisions of Uiis clause in each subcontract entered 
into under the Agreement. 

8, (a) The Operator hereby understands and agrees that the execution by 
the Port Auihorily of this Supplemental Agreement and delivery lo the Operaior of a fully 
executed copy Ihereof shall not be or be deemed lo be a waiver by the Port Auihorily of any 
righis or private remedies reserved to the Port Authorily under the Agreement or otherwise 
available under law lo recover damages, including wiihoul limitation, treble damages, costs and 
attorney's fees, or to obtain other available reliefer private remedy for damages sustained as a 
result of or arising out of collusive bidding practices, violations ofany ofihe antitrust laws or any 
oiher laws ofthe United Stales or the Stales of New York and New Jersey, or other wrongful 
actions engaged in by the Operator or others. The Operator hereby agrees not to raise the 
execution of this Supplemenlal Agreement by the Port Auihority and delivery ihereof to the 
Assignor as a defense or as grounds for estoppel in any action for such damages, reliefer private 
remedies. 
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(b) The Operator hereby furlher understands and agrees thai the 
execution by Ihe Port Auihorily of this Supplemental Agreement and delivery lo the Operator of 
a fully executed original or copy thereof shall not be or be deemed to be a waiver by the Port 
Auihority of any righis or remedies of the Port Auihority under the Agreemeni or otherwise 
available to it under law to recover damages, direct, indirecl or consequential, including wiihout 
limitation, costs and allomey's fees, or to obtain other available relief, legal or equitable, 
including without limitation indemnification, contribution and restitution, related to, in 
connection with, resulting from or arising out ofany act, omission, liability or responsibility of 
the Operator or others with respect to any prior, existing or future environmental condition, 
contamination, impairmenl. cleanup or remediation at the Airport or any part ihereof, or areas 
adjacent thereto, or with respect to compliance wilh, or failure lo comply with, or violation of, 
applicable laws, ordinances, govenunenlal rules, regulations, pcnniis, licenses and orders. The 
Opernior agrees not to raise the execution of this Supplemental Agreemenl (or any prior 
supplemental agreemenl to the Agreement) by the Port Authority and the delivery thereof lo the 
Operalor as a defense or as grounds for estoppel in any action or proceeding for such damages, 
relief or remedies. 

9. Neither the Commissioners ofthe Port Authority, nor any of them, nor any 
officer, agent or employee thereof, shall be charged personally by the Operator with any liability 
or held liable to it under any term or condition ofthis Supplemenlal Agreement, or because of its 
execution or attempted execution or because of any breach or attempted or alleged breach 
thereof 

10. As hereby amended, all ofthe terms, covenants, provisions, condiiions and 
agreements ofthe Agreement shall be and remain in full force and effect. 

- 11. This Supplemental Agreement and the Agreement which il amends 
constituie lhe entire agreement between the Port Authority and lhe Operator on the subject 
matter, and may not be changed, modified, discharged or extended excepi by instrument in 
writing duly executed on behalf of both ihe Port Authority and the Operator The Operator 
agrees that no representations or warranties shall be binding upon the Port Authorily unless 
expressed in writing herein. 
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/A' WITNESS WHEREOF, the panics have caused this Supplemental Agreemeni 
10 be duly executed as of the day and year first above written. 

.ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

' " / Secretary 

Name 

ANM^LIO) Dl rv i ln r •""*-— , 

('̂ ''**^) ft^/M^4^^^ t'hi^f/n-t '̂ Aiynn Oĵ înfWK^tt-

ATTEST: ALLIED AVIATION SERVICE COMPANY OF 
NEW JERSEY, INC. 

Secretary 

Port Authority Usft Only: 
Approval as to 

Term?' 
t : 

Lid_L 

Approval as lo 
Form: 

Ui/ 

(Title) 

iv^.f ^: ^NL^ 

, o 
Name Kooii '-li '-- i^O-^c. 

(Please Prim Clearly) 

President Jiv'L^''^-
(Corporate Seal) ^^^ / / ^ ^ L ^ f '^ ^ 

^ ' T . Oi>f^ 
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T A J \ | P A PIPELINE CORPORATION, as Guarantor pursuani to a Contract of Cuaraniy dated 
' !?• ' 'l\tL>^U'\ . 200i:,, hereby acknowledges, consenis and agrees to the terms, covenants. 
provisions and conditions of ihc Agreement as extended, amended and supplemented by this 
Supplemental Agreement. 

ATTEST: TAMPA PIPELINE CORPORATION 

,A( . . . '/? '~)h,Aj^ 
f.ptLioc Q 

Secretary 
B y _ 

(Title) 

Kli.dir ê . 'Wc-̂  \ / tM -̂̂  \ . 
President 

(Corporate Seal) ^ 

\ 

ALLIED AVI.ATION HOLDINGS CORPORATION, as Guarantor pursuani to a {^Snraci of M ^ 
Guaranty dated ^l-^T^ec-cft\W. , 200^, hereby acknowledges, consenis and agrees to the ' 
lerms, covenants, provisions and conditions of the Agreement as extended, amended and 
supplemented by this Supplemental Agreement. 

. ^ 

ATTEST: ALLIED AVIATION 
HOLDINGS CORPORATION 

K^U.iti "k / ' l i j l u J . ii^CL 
Sccrelary 

By \sA^c.<^ ^ . . -Pf̂ Ac 

(Title) President 
(Corporate SeaH ,^ 

'-is 

A 
< l ' ^ . 

' ^ 

C 
& 
£. 
fi-

o 
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ALLIED AViATfON SERVICE COMPANY OF N J 
NEWARK FUELING BUDGET 

5/1/06 • I2/3V08 

SALARIES i WAp£S 

Sub Total 

D)RegTgXPE>JSES 
U'L l i t i 
T* If phone 
Ofi'ice A Comouicr SuOpiifS 
P'OO.JCI F'itC'S 

UnilorrOi S Emoloycf H^lafed 
AJIO G H 

Repair / Wainienanct l;P 

Fouic A'Tio'i/a:ia.i / Dep'Cf.iai'pri 

Oi/lbide Services 
' " iueci tPi t es ! £ Foei Anatys.i 
v̂ >asie Pemot/ai 
Tarti Cleaning 
Ciinacic P'olec;rori 

SiiD-Total 

INDIRECT eXPENSES 
Oe<m.ts ; Fees 

AuIO (.laOil'ly 
Off Airpon L'3Di'ili CiS 
G'OunS L'^Diiitv 
PeiiO'Bum Sloe*. 
^aCiHIy f ^ iu 'S f iCe 

EQu'pfriem fioaiBi 
Er.i^.ianTierMai •rttofanct 

I T J Auail« 
'^'ottfJt'onai F"ees 
EPA Cosis 
Lizoi Conungenzy 

Sub-Total 

DIRECT AND INDIRECT COST 

MARGIN 

TOTAL COST 

GALLONS lODO.QOO) 

COST PgR GALLON 

s-vne ij'.iii^R 

0 ,''95 03^ 
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STATE OF NEW YORK ) 
)ss.: 

COUNTY OF NF:W YORK) 

(Pon Aitihoniy Acknov.lcdjtmeni) 

On Ihc ^ day ol ' ^^C*^ in the year 2 0 o 5 l , before me. 
the undersigned, a Notary Public in and forsiiid stall*, personally appcared'~Tv j , j ^a^tyj-.o'^ • 

personally known lo me or proved fo me on the basis of saiisfflctory evidence lo be The 
individiial(s) wliosc name(s) is (are) subscribed to the within inslrumeni and acloiowledged lo mc 
that iifi/she/they execuied the same in his/hev/iheir capacily(ie5), and Ihal by his/licr/ihcir 
signature(s) on the instrumenl, the individual{s). or (he person upon behalf of which the 
individual(s) acted, executed the inslrumeni. 

4 J ^ 
^ /uratarial seal arid stamp) 

- ^ ^ PEGGY M GPlNELLt 
Notary Public C-t̂ -ifi oi New York 

No C'SP.".'i'76"0 
Oualilicd "1 f^-iw Vori( County 

(Corporaie Ack/iowlcdgmcm - Allted Aviinon Sci-vice CompanyoSJ'|ii«ilsfe»ora^;*pa^s April 30. 200> K 

STATE OF-S^A^^cfi^ 

COUNTY ors^ei^^-V^ ( 
)ss.: 

O n the 3-C>.^=icS day o f ^ ^ ^ " ^ in the year200.(p_, before me. 
th&.undersigncd, a Noi^ary Public in and for said slate, personally appeared 

personal ly known to me or proved lo mc on the basis o f satisfactory evidence to be Ihc 
indiv idual (s) whose name(s) is (are) sbb.scribed to lhe w i lh in instrument and acknowledged lo me 
(hal he/she/lhey executed the same m h is^e r / lhc i r capaci iy( ics), and thai by his/hcr/ lheir 
signaiure(s) on the insirument, the indiv idual(s), or lhe person upon behalf o f wh ich the 
ind iv idual (s) acted, executed the insirument. 

^ ^ • - * _ • * MARTJCA C. HERNAND£2 
Matvy PiiMc ' StM of Ftoritfa 
ConvniuloA Eiplrat Aug 29.2010 
ComnMon f DO S80»4 

Boadtd 8> Ht/tank Hgtwy A IM. 

(notarial seal and stamp) 



(Corporuic Acknu-AlcJgmcni Tampa Pipeline CoqiorAium) 

STATE OFCt)M^'^^- ,) 

COUNTY O f ^ ^ ^ ^ ^ ) " ' 

r ^ 
On the " ^ ^ ^"^ day of i ^ C - m the year 200_^_, before mc, 

^t4jndersigr)cd, a Notary Public in and for said stale, personally appeared 

personally k/iown lo me or proved lo mc on the basis of satisfaciory evidence to be die 
individual(s) whose name(s) is (are) subscribed to the wilhin insimmeni and acknowledged to me 
Ihal he/shc/ihey executed the .same in his/her/tlieir capaci(y(ies). and thai by his/her/iheir 
signaiure(s) on the insirument, Die individual(s). or the person upon behalf of whicli lhe 
mdiv!dual(s) acted, executed the mstntment. 

^ " MARTICA tHERNANoL 
Hobry PuHb • & M d FMda 
C«Mtelon EvM i Aug 29, aOlO 

CommMon I DO saMM 

(notarial seal and siampj 

(Corpornitr Adcnowlcdgment • Allied .Avianon Holdings Corporaiion) 

STATE O F ^ ^ . ^ ^ 

COUNTY O F < 5 ^ , ^ ^ ^ ^ ^ 

) 
)ss.: 

Onihe ^"S^»<>a duvof î ^^^s^ in the year 200 ^ before me, 
^—lhe undersigned, a Noian:J*ublic )n and for said stale, personally appeared 

personally known lo me or proved to me on the basis of satisfactory evidence to be lhe 
individua[(s) whose name(s) is (are) subscribed to the within inslrumeni and acknowledged lo me 
[hal he/she/they executed the same in his/her/their capacily(ies). and Ihat by his/her/lhcir 
S)gnaiure(s) on the instrument, the individual(s), or the person upon behiilf of which the 
inilividual(s) acted, executed the insinimeni 

IS f fST^HERK^^ 

(notanal seal and siamp) 



THIS SUPPLEMENT TO LEASE SHALL NOT BE BINDING 
ON THE PORT AUTHORITY UNTIL DULY EXECUTED 

BY AN EXECUTIVE OFFICER THEREOF A.\D 
DELIVERED TO THE OPERATOR BY AN AUTHORIZED 

REPRESENTATIVE OF THE PORT AUTHORITY 

A V U T I O N DEPT. 

FILECOPY 
Port Authorily .Agreement No. AN-652 
Newark Libeay (nien^alional Airpon 
SupplementNo. 22 

SUPPLEMENTAL AGREEMENT NO. 22 

THIS AGREEMENT, made as of the 31st day of December, 2008 (hcreinafrcr 
referred lo as the 'Supplemenlal Agreemeni") by and between THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY (hcreinaficr referred lo as the "'Pon Authority-') and 
ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY. INC. (formerly named 
Ogden Aviation Service Company of New Jersey. Inc., formerly and previously named Allied 
Avialion Service Company of New Jersey, Inc. and hereinafter referred lo as lhe "Operaior") a 
corporation organized and existing under che laws ofthe State of New Jersey, 

WITNESSETH, ihaf: 

WHEREAS, by on Informaiion for Bidders, a Proposal and an Addendum No. I 
Ihereio dated March 15, 1973. the offer for which was submilied by Ihe Operator under date of 
March 23. 1973 and accepted by lhe Pon Auihority under date of May 1, 1973 (all of the 
foregoing, together with the supplemenlal agreemenis thereto made as of Mav I, 1976, May I, 
1979. August 3. 1981. May I, 19S2, August I, 1982, December 27, 1983. November I. 1984. 
May I, 1985. November I, 1985, May I. 1988. October 31. 1988. Mav I. 1991. October 31. 
1991. April 30. 1994. July I. I996i May 1, 1997, November 1. 1999, March I. 2002 and April 
30, 2003 being hereinafter collectively called lhe "Agreement"), the Operator agreed, among 
other things, lo be responsible for the mainienance. operaiion and careiaking ofihe Underground 
Avialion Fuel Syslem (as defined in the Agreemenl) al Newark Liberty Iniernalionai Airpon 
(hereinafter cofled Ihe "Airport'"); and 

\i'HEREAS, the Pon Aulhorii>' and the Operaior desire lo extend the effective 
period of lhe Agreement and to amend ihe Agreemeni in certain respects, as hereinaticr 
provided; 

NOW, THEREFORE, lhe Pon Auihorit> and lhe Ooeraiur hereby agree, effeciive 
as of January I. 2009. as follows: 

1, The effeciive period ofthe Agreemeni is hereby extended to and including 
December 3), 2011, subject lo earlier icrminaiion or revocation as provided therein. 

2. Subparagraph (3) of paragraph (d) of Article 111 of the Agreement, as 
hcrciofore amended, is hereby further amended to read as follows; 

"(3) Four percent (4*/o) ofthe sum of ilems (I) and (2) above, up 
to a toial of 5250,000 for the period from January I. 2009 ihrough December 31. 



2011, but in no even! to exceed a loial of SIOO.OOO in any fiscil coniriicl jear 
during said period; and" 

3. Anicle XIJ of the Agreemeni. as prcviouslv amended. i> herebv further 
amended lo read as follows: 

"Article XH. Method of Payments to the Operalor 

"(A) Projecied Cosis; For purposes of this Agreement, the 
Operalor has submined to ihc Port Auihority projeciion.'^ of specilled costs of 
operating and maintaining the System und of performing other obligations and 
services required hereunder; such projections for each fiscal contract year, or 
portion ihereof, during the period January I, 2009 through December 31,2011 arc 
shown on the exhibil attached hereto, hereby made a part hereof and marked 
•Exhibit Z;09' and arc hereinafter called ihc 'Projecied Costs'; provided, 
however, that payments of Projected Costs and monthly Projected Costs under 
Paragraph (C) hereof shall not include the amount, if any. .«;cl forth in Exhibil 
2:09 (or any other amount for 'Labor Contingency'. Such projeclions for each 
monlh of the proraied fiscal contract year commencing January 1, 2009 and 
ending December 3). 2011 arc also shown on Exhibil Z:09 (page 2) and said 
monihly breakdown of the Projecied Costs are herein called the 'monthly 
Projected Costs'), h is expressly understood and agreed thai the Projecied Costs 
set forth in said Exhibit 2:09 for the fiscal conlract year commencing January \, 
2009 and ending December 31, 2010 (herein referred to as the '2009 conlraci 
year') and for the fiscal contraci year commencing January I. 2010 and ending 
December 31, 2010 (herein referred to as the "2010 conlract year') and nnd for the 
fiscal contraci year commencing January I. 2011 and ending December 31, 2011 
(herein referred to as lhe "2011 contraci year') shall be subjeci lo further review 
and udjusimcni by the Port Auihorily ns follows: 

"(1) Annual Review and AdjusuTicnv: With respeci lo lhe 
2009 contraci year, the Operator, on or before February 28. 2009 shall advise ibc 
Pon Authorily by written noiice signed by the President ofa Vice President ofthe 
Operator whether lhe Operaior desires ihat the Projected Costs scl forth in Exhibil 
2:09 for the 2009 contraci year are lo remain as stated in the said Exhibit for said 
contract year or wheiher the same are to be revised based on new projections by 
the Operalor ofthe specified costs ofoperating and maintaining the System and of 
pcrlorming other obligalions and services required hereunder for the said contract 
year, its being undcrslood Ihal there shall be no increase in lhe Operator's fi.xed 
annual management fee. denominaicd as Managemeni Fee' as set forth on 
Exhibit 2:09 for said 2009 contract year. With respeci to the 2010 comracl year, 
the Operalor, on or before January 31. 2010. shall advise lhe Port Auihority by 
written noiice signed by the President or a Vice President of the Operator whether 
the Operaior desires ihaI the Projected Costs ici fonh in Exhibit 2:09 for the 2010 
comracl year are to remain 3S siaicd in the said Exhibil for said coniTact year or 
whelhcr the same arc lo be revised based on new projections by the Operator of 
specified costs ofoperating and maintaining the Syslem and of performing other 
obligalions and services required hereunder for the said conlraci j-ear, it being 
undcrslood that there shall be no increase in the Operator's fixed managemeni fee. 
denominated as 'Management Fee' as set forth in Exhibit 2:09 for said 2010 
conlract year. Wiih respeci lo ihe 2011 contraci year, the Operator, on or before 
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January 31, 2011, shall advise the Pon Auihority by written notice signed by Ihe 
President or a Vice President of Ihc Operator whelhcr the Operator desires that 
lhe Projecied Costs sci fonh in E.\Jiibit 2:09 for the 2011 conlraci year are to 
remain as slated in the said Exhibil for said contraci year DI wheihci Ilic same arc 
to be revised based on new projeclions by lhe Operaior of specified costs of 
operating and maintoinlng the System and of performing other obligations and 
services required hereunder for the said contraci year, il being understood Ihat 
there shall be no increase in ihc Operator's fi.xed management fee, denominated 
as 'Management Fee' as set fonh in Exhibit 2:09 for said 2011 contraci year In 
the event the Operator desires to revise the Projected Costs for ihe 2009 conlraci 
year, ihc 2010 conlract year, or Ihe 201) conlract year, as the case may be, ii shall 
submit wilh ihe said noiice its proposed projeclions of co.sls for lhe 2009 contraci 
ycari Ihe 2010 conlraci year, or the 2011 contract year, as Ihe case may be, in the 
same form as Exhibit 2:09 and wilh ihe exact same types of specified coH î bui 
with lhe desired revised amounis. The Operator shal) also include with each of 
the aforcsiiid notices a monthly breakdown of ihc Projected Costs for the 
respeciivc fiscal contract year in the same form as Exhibit 2:09 (page 2) showing 
both the breakdown of said Projecied Costs us the same are .«t fonh in E,xhibtl 
2:09 (page I) nnd also based on the proposed revisions (revised amounts only) 
thereto. 

"After its receipt ofihe Operator's noiicc, the Port Auihorily 
shall review the proposed costs for the 2009 conlraci >car, the 2010 conlraci 
yearor the 2011 contract year, as the case may be, whether based on those set 
fonh in Exhibit 2:09 or on proposed revisions submitted wilh ihe Operator's 
noiice. In the said review of said projecied cosis, lhe Port Authorily and the 
Operator agree lo consult wiih each other in good faith, and, i f appropriate, lo 
meet lo discuss possible adjustments to .̂ aid proposed projected costs. The 
Operaior shall have the right lo present to lhe Port Auihorily all appropriaie 
matcriiils in suppon of the Operalor's proposed revisions, lhe Pon Authorily 
agreeing to give a full and fair review lo all such revisions and supporting 
materials provided Ihe same arc limcly submitted during ihc period for Port 
Authority review as described herein. 

"No lilter than sixty (60) days aflei its receipt from the 
Operalor ofthe aforesaid notice and after ihe Pon Auihority's aforesaid review 
has been compleicd, the Port Authority shall advise the Operator of ihc Port 
Authority's cleclioni 

"(i) fo continue wiih ihe Projected Costs for the 
2009 contract year, the 2008 contraci year, or ihe 2011, as the case may be. as the 
same are set forth in Exhibit 2:09; or 

"(ii) To accept ihc proposed revisions a.s submitted 
by Ihc Operalor with ils jiforcsaid i\oi'ce; tv 

'*fiii> To adjust the proposed revisionj as submined 
by lhe Operator with iis aforesaid Notice; or 

"(iv) To adjust the Projected Costs as the same are 
set forth in Hxhibii 2:09 for the said conlraci year (\Aheihcr or not the Operaior 
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has submined proposed revisions lo said Projected Cosis with its iiforesaid 
noiice). 

"In lhe evenl ihe Port Authorily elects lo conimue wiih the 
Projected Costs for Ihe 2009 conlract year as Ihe .same are sei forth in Exhibil 
2:09, Exhibil 2:09 shall continue in full force and effect with respect lo said 
conlract year, and a copy of the appropriate monthly breakdown of Projecied 
Costs submhicd by lhe Operator shall be anached lo the Port Auihority's notice 
and labeled as Exhibit 2:09 (page 2), and in such event the lerm 'monthly 
Projected Costs' shall be deemed to mean ihc said monthly breakdown ol costs 
wilh respeci to the 2009 conlract year. In the cvcm ihc Port Auihorily elects lo 
continue with the Projecied Costs for ihe 2010 contraci year as the same arc set 
forth in Exhibil 2:09, Exhibit 2:09 slinll continue in full force and elTcci with 
respeci to said contraci year, and a copy ofihe appropriate monthly breakdown of 
Projected Cosis submined by the Operator shall be anached to the Port 
Authority's noiice and labeled as Exhibil 2:09 (page 3). and in such event the 
term monthly Projecied Costs' shall be deemed to mean the said monihly 
breakdown of costs wiih rcspeci to ihe 2010 conlract year. In ihe eveni the Pon 
Authority elects lo continue with the Projecied Cosi.s for the 2011 conlract year as 
lhe same arc set forth in Exhibit 2:09. Exhibit 2:09 shall continue in full force 
and elTecl wilh respect to said conlract year, and a copy of the appropriate 
monihly breakdown of Projecied Costs submined by lhe Operator shall be 
attached lo the Port A\uihority'5 notice and labeled as txhibii Z;09 (page 4). and 
in such event the tenn 'monihly Projected Cosis' shall be deemed to mean the said 
monihly breakdown of costs with rcspeci lo the 2011 contmci year 

"Wilh respect lo the 2009 coniraci year, in ihc evem the Port 
Auihorily elects lo accept Ihc said proposed revisions of ihc Operator pursuani to 
item (ii) above, or ciccis lo make the adjustment pursuant lu either item (iii) or 
iiem (iv) above, the new Projected Costs and the monihly breakdown ihercof shall 
be attached to the Port Authority's noiicc to ihe Operaior in the form o fa new 
Hxhibil to be labeled Exhibil 2:09A containing lhe new amounis for ibc 2009 
contract year and which from and after January I, 2009 .<hall be deemed lo be 
subsiitutcd in lieu of Exhibil 2:09 anached hereto, bul solely wiih respeci lo said 
conlraci year. Wiih respeci to the 2010 coniraci year, in the event ihe Pon 
Auihority elects to accept the said proposed revisions of ihc Operator pursuant lo 
iiem (ii) above, or elects lo make the adjustment pursuani lo cilher iiem (iii) or 
item (iv) above, the new Projected Cosis and the monthly breakdown thereof shall 
be attached lo the Port Authority's noiicc to ihc Operator in the form o fa new 
Exhibil 10 be labeled Exhibit 2:10 containing the new amounis for lhe 2010 
conlract year and which from and after January I, 2010 shall be deemed lo be 
subsiiiuted in lieu of Exhibit 2:09 atlached hereto, but solely wilh respect lo said 
coniract year. Wilh respeci to the 2011 contract year, m the event the Pon 
Authority elecis lo accept the said proposed revisions of the Operaior pursuant to 
licm (ii) above, or elects to make the adjusimcni pursuani lo either item (iii) or 
item (iv) above, lhe new Projected Cosis and ihc monihly breakdown thereof shall 
be arrached lo Ihe Port Authority's noiice lo the Operator in the form of a new 
Exhibit 10 be labeled Exhibil 2:11 containing the new amounis for the 2011 
conlraci year and which from and after January 1. 2011 shall be deemed to be 
subsiiiuted in lieu of Exhibit 2:11 anached hercio. bul .solely wiih respeci to said 
coniract year. 
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"It is understood and agreed (hai any revision to (he 
Projected Costs as above- provided shall not increase the amounl ofihe Dpcrflior's 
annual fixed fee (as defined in Paragraph (E) below). 

"(2) Il is undcrslood and agreed thai ihe Port Authority 
and [he Operator in the above-provided review and adjusimcni procedure for 
dciennrtining lhe Projected Cosis for ihc 2009, 2010 and 2011 conUacl years shall 
consider the forccasis of estimated acliviiics ofihe users of ihc syslem for each of 
the aforesaid contraci years. 

"(3) The term 'Projected Cosis' as used in ihis Aarcemcni 
shall be deemed lo include the nionthly Projected Costs wiih respect to the 
applicable fiscal coniraci year. Wiih respect lo the 2009 coniraci year. lhe 2010 
conlraci year, and ihc 2011 conlraci year, in lhe evem ihe Port Authority elects 
items (tl), (iii) or (iv) of subparagraph ( I ) above, the terms "Projecied Costs' and 
"monihly Projecied Costs' ns used in lhis Agreement shall mean ihc projection of 
specified costs as shall be set fonh in ihc revised and relabeled Exhibil 2:09 
attached lo the Port Authority's notice for the respective conlract year as 
described above. 

"(4) Copies ofthe noiices described in subparagraph ( I ) 
above may also be sent by ihe Port Auihority lo each of ihc Airiine Lessees (:-is 
such term is defined in Article X.XI hereof). 

"(B) (11 II is understood and agreed thai ihcre shall be deemed 
included in the Projected Costs and in the Acuia) Costs, as hereinafter defined, 
and in the payments lo lhe Operaior under Paragraph (C) (3) of this Article XII 
ihc following: 

"(i) The Operalor's costs with respeci to lhe fuel 
expenses mentioned in pnragraph (0 of Article III; 

'•(ii) The Operalor's costs with rcspeci lo the oiher 
equipment mentioned in paragraph (I) of Anicle IX amoni^.cd over an 
appropriate perrod: 

"(lit) The Operator's costs wiih respeci lo repair 
and maintenance ofihe Building as described in paragraph (e) of Article Vl l t ; 

•'(iv) Interest ai ihe rate of four percent (4%) per 
annum with respeci lo ilie interim momhiy amoni^aiion amounl as scl fonh in 
Anicle VIII. it being recognized thai said four percent (4%) iniere.si is in excess 
ofihe six percent [6%) rate .specified in Article VII I : 

"(v) The Operator's cosis of insurance with 
respect lo lhe insurance requirements described in paragraph (g) of Article VU!. in 
paragraph (h) or Anicle )X, in paragraphs (b). (c) and (d) of Article X l l l and in 
paragraph (g) of Article IX-A; 
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"(vi j The Operator's costs ^\Ilh respect lo hs 
obligations and services pursuani lo Article XV; 

"(vii) The Operator's costs «-(ilJ lespcci lo alt part\ 
equipment, materialji, loots and supplies for the hydrant cans and the Operaior s 
costs wilh respect lo the fuel expenses for said hydranl cans, as menlioned in 
paragraph (a) of Article III of ihc Agreement, as amended, il being understood, 
however, thai the inclusion ofthe said Operator's co.sis in the Projected Costs and 
in the Actual Costs and in the payments to the Operator based on ihc same shall 
have effect from January I, 2009 and shall be of prospeciive cficcl solely, and^ 
further, thai neither the said inclusion, not anything contained in the .Agreemeni, 
as amended, shall or shall be deemed lO alter, modify, change, waive or prejudice 
in any way the rights ofthe Port Authority under the Agreement lo disallow ihc 
inclusion ofany ofthe said Opcraior's costs in the Projected Cnsts or ihi' Arturtl 
Costs for any period prior to January 1, 2009; and 

"(viii) The Operator's costs with rcspeci lo the 
operation, maintenance and repair of the Supplemental Service Fleet or any 
fueling truck forming a pan ihereof, of any nature whaisocvcr, including 
insurance, pursuani to Article IX-A hereof. 

"(2) Il is specifically undcrslood and agreed ihal the 
Projecied Costs and the Aciual Costs, as hercinafler defined, do not indued and 
shall noi be deemed to include any costs wiih respect to any ofthe follov\ing: 

"(i) The reimbursable items as defined in 
paragraph (a) of Anicle 111; 

"(li) The reimbursable utilities as defined in 
pdragraph (a) ol Anicle I I I ; 

"(i i i j The reimbursable services as defined in 
paragraph (c; of Article llJ; 

"(ivj The a'inibuisable iiiHuuciiaiice cosi as defined 
in paragraph (d) of Article III: 

"(v) The inierim monihly amortization amounis as 
defined in paragraph (I) of Article VIU; 

"(vi) The ."Specialised equipment as defined in 
paragraph (k) of Article I.X: 

"(vii) Any of lhe obligalions imposed on lhe 
OperHior pursuant lo pnragraph (h) of Article I I I . Article VI I , piirngmphs (c), (h) 
and (M of Article V l l l and Article XXI; 

"(viii) The obligations of the Operator under Article 
X.VXIII ofthis Agreement, 
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"The monthly payments of Projected Costs and Aciual Costs, 
af, hcreinafier defined, lo be made by ihc Pon Auihoriij under Paragraph (C) (3) 
of lhis Anicle Xll shiil) noi include any ofihe foregoing ilcnis. Projected Costs 
and Actual Costs, as hereinafter defined, shall noi Include and shall not be 
deemed to include any other obligalions of the Operaior which arc lo be solely 
and fill!) borne by Ihe Operaior. including without limilalion the obligations of 
lhe Operator under paragraph (a) of Article XIII hereof. The foregoing shal) noi 
be construed to limil. impair or preclude any righl or remedy of ihc Port .Auihorily 
hereunder or olherwise. 

'(3) Il is expressly understood and agreed ihai lhe 
Prqiecled Costs and AclunI Cosis. as hereinafter defined, upon which (he Pon 
Authority's payments under [his Paragraph (C) hereof arc based, are and shall be 
limiied to those types of specified costs set forth in Exhibit 2:09 attached herelo 
and thai no pa\'menis of Projected Costs and Aciual Cosis shall be made lo ihe 
Operator by the Pon Auihority for any type or types of coSls other than those sei 
forth in Exhibil 2:09 as herein provided. 

"(C) (!) Monihlysifltemenis: Not later ihan the fifteenth 
(15'**) day o( February. 2009 and not later than the fifieenlh (15'^) day of each and 
every momh ihcrcafier during ihe effective period ofthis .Agreement, including 
the month following the expiration or earlier termination thereof: (he Operator 
shall certify lo the Port Authority by means ofa swom statement ofa responsible 
fiscal ofTrcer ofthe Operator ihe following (in each cose wilh all sufTicienl details, 
iiemizalion. ideniificalion of Ihe users of ihe system and corresponding 
galJoni)gc): 

"(a) The number of gallons of avialion fuel 
delivered bj ihc Operator into ihc aircraft of nil Airline Users olhcr ihan Fi.xed 
Based Operator(s) during the preceding calendar monlh; 

"(b) The number of gallons of aviation fuel 
delivered by the Operator into the fuel trucks of each Fixed Ra.ie Operator during 
the preceding calendar month; 

"(c) The number of gallons of avialion fuel 
received from e.ich Aviation Fuel Supplier on behalf of each \'uc\ Storage 
Permittee during the preceding calendar month; 

"(d) The number of gallons of avialion lueJ 
received from each Fuel Storage Permittee which is noi an Aviation Fuel Supplier 
during the preceding calendar monih; 

"(c) The number of gallons of avialion fuel 
delivered by the Operalor into the aircraft of each Airline Customer of each 
Aviation Fuel Supplier during the preceding calendar month, 

" (0 The number of gallons of aviation fuel 
delivered by ihe Operaior into ihe aircraft ol each Fuel Storage Penniiiee during 
the preceding calendar monih: 
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"(g) The number of gallons of aviation ftiel 
received from each Aviation Fuel Supplier on behalf of each of its customers who 
are general avialion aircrafi operators during lhe preceding calendar month; 

"(hi The lolal number of gallons of avialion fuel 
received by the Operator into ihc fuel siorage facilities ofihe System during the 
preceding calendar monih. 

"The statement covering item (b) shall aLso be delivered to 
lhe Fixed Uase Operator; the sialements covering items (c) and (d) shall also be 
delivered lo each Fuel Storage Permittee, ynd when such Permittee is a Supplier, 
lhe statcmcni shal! individually list each Fuel Siorage Perminee and each Airiine 
Customer for which (he receipt and/or delivery of the avialion fuel has been 
made; the stalement covering item (c) shall also be supplied to each Airline 
Customer as lo deliveries lo its aircraft; tbe staiemenls covering item (f) shall also 
be delivered lo each Fuel Siorage Permiitce. 

"Each of the monthly siaicmcnis of the Operator to be 
submitted lo the Port Authorily as described in lhis Paragraph (C) nrc herein 
sometimes referred lo as lhe 'Operator's monthly suuemcni.' 

••(2) Monihly siaiemenls: Aciual Cosis/Monlhly 
Comparison 10 Projecied Cosis: The Operator's monihly statements lo be 
submitted by ihe Operator lo the Port Authority hereunder shall a),«;o include a 
siaiemenl certified and sworn to by a responsible fiscal olTicer of the Operaior 
selling forth the amount.": of all of the actual costs of lhe tjpcs specified In the 
Operator's Projected Cosis as shown in Exhibil 2:09 aciually incurred by the 
Opcritior difrmg the immediaiely preceding calcnd.ir monih in the performance of 
Ihc tipcrtuions and services to be performed by the Operaior hereunder (the 
'Aeiual Cosi.-̂ "). 

"Fach of (he said Operator's monihly staicmcnis shall also 
lisl individually ihc Aciual Costs wiih respect to the ilems named in Fxhibii 7:09 
and ihall indicaie any variance beiwccn ihe Aciual Costs and ihe Projected Costs 
for the >*fiid immediaielj preceding calendar monlh. 

"Each of the .̂ laid Operator's monthly .staiemcnis shall also 
sei forth Ihe monihly Projected Costs for (he monih in which ihe suacmeni is 
submitted (hereinafter referred lo js ihe 'monthly Projected Costs for the current 
month') based on ihc said Exhibil Z:09 and. in the cveni said Exhibil is revised 
for the 2009, 2010. or 2011 coniraci years in accordance with the provisions of 
Paragraph (A) above, based on the revised version or versions of ihe Evhibii 
2:09. 

"The portion of ciich ofthe Operators monihly siatcmenl 
which seis fonh the variarice between individual .Actual Costs and individual 
Projected Costs, as described, shall also be senl by the Operator to each of the 
Airline Lessees. 

"(5) Monthly paymcnis; The Pon Authority, no Liter 
(ban ten (10) days inmicdiuiely following iis receipt of ihe Operator's monlhlv 
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siaiemenl for the immediately preceding calendar monih. shall pay lo the 
Operalor: 

"(I) The monihly Protected Cosis for (he currcni 
month; 

*"(ii) The current month's insiollmeni of the 
Opcraior's annual fixed fee. ns hereinafter defined in Paragraph (E) below; 

"(iii) Subjeci to and without limiting Ihe provisions 
of paragraph (G) ofthis Article XII and the provisions of Article XXVIII hereof, 
it is understood and agreed ihal in ihe evenl ihc Opcraior's Actual Cosis for ihc 
calendar month immediaiely preceding the current monlh exceed the monihly 
Projected Costs for the said immediaiely preceding calendar month, as certified in 
the Opcraior's monthly .siaiemenl for the currcni month, the Port Auihorily's 
payment hereunder shall include an additional adjusiment amount equal to ihc 
amount consiiiuiing lhe dilTcrence beiwecn said Aciual Cosis for the said month 
and said monihly Projecied Costs; and ihat in lhe event the Aciual Costs for ihe 
calendar month immediately preceding ibe current monlh were less than the 
monihly Projected Costs for said immediaiely preceding month, ihe Port 
Auihority shall credit against ils paymeni obligalions hereunder lhe full amount of 
said difference, with ihe said credit or credits for each such month lo coniinue 
until the same arc exhausted-

"Il is specifically understood and agreed ihat the amoum. if 
an>. sei forth in Exhibil 2:09 (or any other amounl) for 'Labor Contingency' .shall 
noi be included In Port Authorily payments of Projected Costs and such amounl is 
10 be payable by the Port Auihorily only i f and to the extent actually expended by 
che Operaior and includible in Acuial Cosis hereunder. 

*'(D) The Operalor agrees: 

" ( I ) fo maintain, in accordance wiih accounting praciices 
acceptable lo the Port .Authority, records and books of account recording all of its 
iransuciions hereunder, which records and books of account shall be kept at all 
limes wilhin the Port of New York District during the effective period of this 
Agreement and for seven (7) years after ihe expiration or earlier revocation or 
termination thereof (and if material lo liligaiion initialed within that time s-iid 
records and books of account shall be preserved until the final dctemilnaiion ol' 
lhe controversy), and which records and books of account shall show (I) the basis 
and all supporting documents Ibr each and every .siatement required to be 
furnished hereunder by lhe Operator; (ii) ihc cosis of ihc Operator of conducting 
all of its operations hereunder, the revenues of whatever kind or nature from such 
operations, the method of amorti/jng and depreciating costs of whaicver kind or 
nalurc and ihe resulting profii (or loss) lo the Operaior from the operaiions 
hereunder; (iii) all ofthe actual cosis; (iv) the basis and all supporting documenis 
Ibr each and every siaiemenl and cenificaiion submined by the Operator under 
the Costs Savings Incentive Program as described in Paragraph (F) below: ^v) 
such olhcr information as lhe Port Auihorily may from time lo lime request: and 
(vi) dale ond naiurc of each item of service, repair and mainlcnonce provided hy 
the Operator wilh respcci lo the System, including without limitation Ihe hydrant 
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earts, and the fuel trucks comprising the Service Fleet pursuani lo Article IX of 
lhis Agreement and ihe fueling trucks supplied by lhe Pert Auihorily pursuani lo 
Article IX-Aof this Agrccmonl. and ihc Building pursuant lo Article V l l l hereof; 

"(2) Tb permil during ordinary busines.< hours (he 
examination and audit by the officers, employees and representatives uf the Pon 
.Authority ofihe aforesaid records and books of account required lo be maintained 
by lhe Operator: 

"(3) To permil the inspeclion by ihc officers, employees 
and represcmaiives ofthe Port Authority ofany equipmenl used by ihe Operrttor. 
including vviihoul limitation thereto any metering or measuring devices; 

"(4) To install and tise such measuring and mclcring 
devices, invoicing machines and oiher equipment or devices for recording 
quaniiiies received and quanlities delivered as may be appropriate lo the business 
ofihe Operator and necessary or desirable lo keep accurwie records: 

*'(5) To furnish to the Pon Authority al such lime as the 
Port Auihorily may from lime lo lime and ai any time requesi a sworn siaiemenl 
of a responsible fiscal officer of the Operator setting forth in such detail as 
requested by ihe Port Authorily and covering the iwclvc (12) monlh period 
immediaiely preceding the date of the request ihc informaiion required lo be 
shown under subparagraph (I) ofthis ParagraphcD^of ihis Article X l l : and 

"(6) To permit a semi-annual review by the Port Auihorily 
and rcprcseniaiives of lhe Airline Fuel Committee (as such Committee i.s defined 
in paragraph 405 of Article 4 of ihc Opcraior's fuel service agreements defined in 
Article II hcrcoO of the Operator's Projecied Co.sis and Actual Costs (wiilioiii 
limiting any other term or provision ofthis Agreement). 

"(E) The Opcraior's .tnnual fixed fee; for each ofthe ihrcc fiscal 
eonimcl years, or portion ihereof, during the period commencing January 1, 2009 
and expiring Deccmt>cr 31. 2011. lite Operator's annua) manage-meni fee (the 
"Operaior s iinnual fixed fee') shall be in ihc following itmciunts; 

'•(I) For the 2009 conlraci year, the Operator's annu;il 
fwcd lee shall he in lhe amounl of Eighi Hundred Sixiy Thousand Dollars and No 
Cents ($860,000.00), payable lo ihc Operator in monihly installments at the limes 
SCI forth in Paragraph (C) (3) above, (The Operator's annual fixed fee is 
denominaicd as 'Managemeni Fee' on Exhibil 2:09 anached hereto.) 

"(2) For ihc 2010 contract year, the Opcraior's annuni 
fixed fee shall be in ihc amounl of Eighi Hundred Eighiy Thousand Dollars and 
No Cents (S880.000.00). payable lo ihe Operator in monihly insiallmenis ai ihe 
limes sei forth in Paragraph (C) (3) above. (The Opcraior's annual fixed fee is 
denominated as Management Fee' on Exhibil 2:09 anached herelo.) 

"(3) For the 2011 contraci year. Ihc Operator's annual 
fixed fee shall he in the amount of Nine Hundred Thousand Dollars and No Cents 
($900,000.00). payable to ihe Operator in monthly installments ul (he times net 
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forth in Paragraph fC) (3) ybove. (The Operator's" annual \')xi:î  fee iv 
denominated as 'Managemeni Fee' on Exhibit 2.09 iilUchcd hereto.} 

"(F) 'Costs Siivings Incentive Program'-

'•(I) (a) Il is intended ihai ihc Operator wil l, during 
Ihc period Jantiary I. 2009 through December 31, 2011 of the term of this 
Agreement, use us best clforts to develop costs savings idea.s for lhe aelucvcment 
ofihe reduction in Aciual Cosis (as defined in Paragraph (C) (2) above) of items 
of costs -sci forth in Exhibit 2:09 and that the Operator shall do so without 
limiting, diminishing, compromising or impairing ils operalion.s, services. 
Standards and duties, rcsponsibililics ;md obligalions under lhis Agreement or lhe 
inicgriiy. reliability or safeiy ol the System ('Costs Savings Idea'). On or before 
February 28, 2009 and wilhin sixiy (60) days after the end of lhe 2010 coniraci 
year und al the same lime that ihc Operator submits ihc siaiemenl required under 
Paragraph (H) hereof, lhe Operator shall submit to lhe Port Authority ihe 
Operator's written proposal for the adoption ofihe Operalor's Cosis Savings Idea, 
which writing shall be signed by a responsible fiscal ofiicer ofihe Opcr.iior. and 
is herein referred to as lhe 'Operator's Costs Saving.s Certification', The Operalor 
shall sei forth in the Opcraior's Costs Savings Certificaiion the full description of 
each such Costs Savings Idea and the Opcraior's certification and requesi to the 
Port Auihorily for iis consideration as lo the eligibilit>' ofsuch Costs Savings Idea 
for a Costs Savings Incentive Paymeni. Port .Auihority consideration of each such 
Costs Savings Idea will be made, in consultation with lhe Airiine Fue! Commince 
(.=is .̂ uch Commiuee is defined in paragraph 405 of.Artiele 4 ofthe Operator's ftiel 
service agreements defined in Article II hereol). The Operator's Costs Saving,*; 
Certification shall int.ludc and he accompanied by such dociuncnialion as is 
neccs.sary to demonstrate to ihe salisfaclion ofihe Port Auihorily, in consulunion 
with suid Airiine Fuel Commiltee. that such Costs Savings Idea has been initiated, 
investigated and implcmenicd (subjeci lo any prior Port Auihorily approval under 
lhe icnns and provisions ofthis Agreemeni) b) ihe Operator, ihal s;iid such Co-sts 
Savings Idea was directly and .soIcK lhe cause ofa reduction in an iiem or items 
of Aciual Cosis for ihe preceding fiscal conirncl year and a reduction in lolal 
Actual Costs for said fiscal contract year. The Opcrmor's Costs Savings 
Certification shall clearly scl forth the amount and calculation of said co-ils 
savings reduction. Further, the Opcraior's Costs Savings Certificaiion shult also 
include ihe Operator's certification (hat each such Costs Savings Idea is and shall 
be in compliance with the terms and provisions of this Agreemenl and in 
compliance with all applicable laws, ordinances, govemmenial rules, regulations, 
permits, licenses ond orders: .ind ihat each such Costs Savmgs Idea will be 
incorporated into and reduce the Operator's Projected Coii^ itnd Aciual Costs for 
each succeeding coniraci year in an amounl in each such year not less ihan ihe 
cost savings reduciion achieved in the preeedinii fiscal contract year. I'urther, ihe 
Operator's Costs Savings Certificaiion shall also include the Operator's 
certificaiion that nil of ihe criieria set forth in siibpnrngraph (hi below have been 
satisfied. 

"\b) A tier its receipt of the OperMor's Costs 
Savings Certifictifion, the Port Authority, in consultation wilh i)\c Airline Fuel 
Cummillec, will dctcnnine the eligibilily ofthe same for Costs Savings Incenlive 
Paj'mcni and the amount ihereoi; li being undcrslood and agreed thai said 
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deierminalion of ihe Pon Auihority shall be controllmg and final. Etigibiliiy ofa 
Costs Sa\ings Idea included in the Operator's Cosis Savings Cenificaiion for 
Costs Savings Incentive Paymeni and the amounl ihercof will be determined 
using ihc following gencinl criteria, the achievcmenl o f ihe reduction in total 
Aciual Costs of items set fonh in Exhibit 2:09 without limiting, compromising or 
impairing lhe Opcraior's operations, .services, standards and duties and 
obligaiiods under lhis Agreemenl or the integrity, reliability or safety of lhe 
Syslem; vvhether such Costs Savings Idea has been initialed, investigated and 
implemenied (subjeci to any prior Port Authority approval under the lerms and 
provisions, of this .^grccmelM) by the Operator; whether such Cosis Siivings Idea 
was directly and solely lhe cause o fa reduction in an item or items of Actual 
Costs for the preceding fiscal coniract year ^̂ nd a reduciion in total Actual Cosli 
for ^aid fiscal conlraci year; computability and verification, by documeniaiion and 
otherwise, ofihe amount of said cosis savings reduciion; wheiher each <nch COSK 
Savings Idea will be incorporaicd Into and will reduce lhe Operalor's Projecied 
Costs and .Actual Costs for each succeeding coniraci year in an amounl in each 
such year noi less ihan the cost ^avings reduction achieved in the preceding fiscal 
contraci year; and wheiher said costs saving* reduction .imounl is based on iicms 
of costs actually incurred by lhe Operalor for lhe preceding conlraci year. 'Costs 
Savings Amoum' shall mean the amounl, i f any, determined by the Port .Auihorily. 
as aforesaid, as eligible for a Costs Savings Incentive P.iynicnl in accordance wiih 
lhe terms hereof. 

"Anjihing 10 lhe contrary noiwiihsianding, a Cosis Savings 
Idea shiill noi be impfemented or submined by the Operator or be eligible ("or 
consideration (or a Costs Savings Incenlive Paymeni i f the same would be 
violative ofany of ihc terms and provisions ofthis Agreemeni or violalixe of or 
noi in compliance with any applicable law. ordinance, govemmenial rule. 
regulation, permti. license or order, or ofany Port Auihority rule, rcgulaiion or 
|3olicy. 

*'(c) 'Costs Savings Incentive Payment' shall mean 
.in amounl cqu.il to lhe product obtained from ihe following calculation: 

(Costs Savings Amount - $25,000.00) x 50*/fl -•= Costs Savings 
Incentive Payment: provided, however, thai where such calculation produces a 
negative amount, the Cosis Savings Incentive Paymeni shall equal zero and no 
such Payment shall be made, 

"It is specifically undermood and agreed that lhe amounl. if 
any. set forth in Exhibit 2:09 tor any other amount) for 'Labor Contingency' shfill 
not form the basis for, or be included in, any Costs Savings Amount of Cosis 
Savings Incenlive Paymeni. 

"(?.) {ai In Ihe event, and «;olely in the eveni, ihrtl ihe 
Port Auihorily determines that a Costs Savings Idea is eligible for a Costs Savings 
Incenlive Paymeni in accordance wiih the foregoing provisions hereof and 
subjeci to the additional cundiiions described in subparagraphs (b) and (c) beluw. 
the .imouni of ihc Costs Savings Incentive Pa\mcni shall be paid to (he Operalor 
noi lalcr ihan sixty (60) days following .such dclcnninalion provided, however, 
thai the foregoing or an>' Costs Savings Pnyment lo be made shall noi afi'ect. 



redui'c or diminish .my amoum to be credited lo the Pon Auihorily pursuant lo 'he 
provisions of .'̂ ubpiiragraph (iii) of Paragraph (C) (3) above and lhe Port Auihorily 
shal) have the righl lo apply such crcJils againsi any such Puynieni. 

"(h) Any Cosis Savings Incenlive Payment made 
by Ihc Port Auihority hereunder shall be subject to all righis of audit and 
inspeclion by the Port Auihoriiy as provided in ihis Agreemeni, including wiihoul 
limilalion under Paragraph (D) of ihis Article Xl l and under Anicle X.XVIII 
hereof, und it is further understood thai at the election ofthe Port Authority, no 
pa>'mcni will be made if ihc Port Authority's inspection or audit does not 
subsirtntiaic the contents ol' any Operator's Cosis Savings Cenificaiion and until 
such mailers ha\c been resolved lo ihc salisfaclion of the Pon Authorily. hui lhe 
Port Authority shal) have no obligation lo conduct any such inspcciion or atjdit at 
such lime. 

'(c) Each Cosis Savings Idea determined by ihc 
Port Auihorily to be eligible for a Costs Savings Incentive Payment .shall be 
incorporated by the Operator into its proposed revisions to Projected Costs under 
the provisions of Paragraph (A) (1) above for ihe fiscal conlraci year in which 
such paymeni was made and for each succeeding fiscal contract year, and inio the 
Projected Costs and the Aciual Costs for each of ihe said fiscal contract year 
provide thai ihe foregoing shall not limil or resirici the righis ofthe Pon Auihorily 
under said Paragriiph (A) ( I ) or under an> oihcr lerm or provision hereof. 
Wilhoui limiiing .my other rights of remedies ofihe Pon Authority, in the cvcm 
that a Costs Savings Idea upon which a Costs Savings Inccniivc Paymeni was 
made is noi incorporated by the Operator in the Projected Costs Jnd ihe .Actual 
Costs for each of lhe aforesaid fiscal comraci years, or in llic cvcm that such 
Cosis Sax ings Idea does not reduce the Projecied Costs and the Aciual Cosis for 
each ofihe said fiscal coniraci years in an amounl in each such year equal to or 
grcaicr than ihc Cosi.s S;ivings Amounl. the amount of lhe Cosis Savings 
incenlive Puymcni made to the Operator shalf be repaid by ihe Operalor to ihe 
Port Auihority on demand provided ihoi if the .said reduciion in Ihe Projected 
Costs and the Aciual Costs in an} such fiscal coniraci year resulting from lhe Cosi 
Savings Idea is less than ihe Cosi Savings Amount, lhe Port Auihority. in 
consultation wiih the Airline Fuel Committee, may take inio consideration 
conlribuling facts or circumstances in computing the full amounl of tho said 
repay mchi obligation ofthe Operaior. The Port Auihorily shall h.ive the righl to 
cleci 10 credit ihe amount of any such repayment lo be made by the Operator 
against the payment obligations of ihc Port Auihorily under the Agreement, wilh 
the said credit to continue until the full amounl ofthe repayment is made. 

"(G) Without limiiing any oiher obligation ofihe Operaior 
under this Agreement, ihe Operaior agrees that in any event it shall use iis best 
elforis lo keep iis cosis under lhis Agreement for each fiscal contraci year as low 
as possible. 

"(HJ Annual Sialements: The Operator shall submit lo 
the Port Auihorily wilhin sixty (60) days after ihc end ol each fiscal coniraci year 
or after ihc date ofany earlier lenninaiion or revocation of ihis .Agreement, an 
annual hiaicment certified by a responsible fiscal officer of ihc Operator selling 
fonh annual totals of ihc Aciual Costs by the Operator for such fiscal coniraci 
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year. The said annual siaiemenl shall lisi individually the .Actual Costs with 
rcspeci 10 the ilems set forth in Exhibil 2:09 and .thall indicate any \ariancc 
between the individual Actual Cosis and the individuiit Projecied Cosis. The S'Asd 
annual siaienteni shall also sei fonh the annual loial ofihc rcsuli of the Opcraior's 
monthly comparison of Ihe Projecied Costs to lhe Aciual Costs." 

4. By cxecuiing lhis Suppfcmental Agreemeni. (he Operator and each such 
person signing on behalf ot ihe Operaior certifies thai the Operaior and each parent and-'or 
afilliaie of the Opcr.iior has not [a) been indicted or convicicd in an> jurisdiction; (h) been 
suspended, debarred, found noi responsible or otherwise disqualified from entering inio conlracls 
with any fiOvcmmeni;\l agency or been denied a gyvcrnmcnl coniraci tor failure lo meet 
prequalification standards; (c) had a coniract terminaicd by any governmental agency Ibr breach 
of contraci or for an) cause related directly or indirectly lo an indictment or conviciion; (d) 
changed its name and/or Employer Identifiualion Number (taxpayer idcniific.ilion number) 
following its having been indicted, co.ivicied, suspended, debarred or olherwise disqualified, or 
had a coniract icrminaied as more fully provided in (a), (b) and (c) above; (c) ever used a name, 
trade name or abbreviated name, or an Employer Identification Number different from those set 
forth in the Agreemeni or this Supplemenlal Agreement; (f) been denied a contraci by any 
governmental agency for failure lo provide the required security, including hid payment or 
performance bonds or any alternative security deemed accepiablc by the agency Idling the 
coniraci: (g) failed lo file any required lax returns or failed to pay any applicable federal, stale or 
local taxes; i h) had a lien imposed upon its propen>' based on taxes owed and fines and penalties 
as.scssed by any agency ofthe federal, stale or local govemmenl; (i) been, and is noi currenilj. 
Ihc subjeci o fa criminal invcsiigalion hy any federal, siaie or local prosecuiing or invesligaiive 
agency and/or civil anii-irusi investigation by any federal, state or local prosecuting or 
invesligaiive agency: (j) had any sanciions imjwscd as a result ofajudici . i l or adminisiraiive 
proceeding with respect lo any professional )icen.sc held or with respcci lo any violation of a 
federal, stale or local environmental law. rule OT regulation: and (k) shared space, sinff or 
ciiuipmeni with any business enliiy. 

The foregoing certification as lo (a) ihrough (k) shdll be deemed lo have been made 
by lhe Operator as follows: since the Operator is a corporation, such certification shall be 
deemed to have been made not only with respect lo ihc Operator iiself. but also wiih respect lo 
each director and olTicer, as well a.s. lo the best ofthe certifier's knowledge and belief, each 
stockholder wilh an ownership inleresi in excess often percent (10*^1. Moreover, the foregoing 
certification shall be deemed lo have been authorized by ihe Board ofDireciors ofthe Operaior. 
.'ind such authorizalion shall be deemed lo include the signing and submission nf this 
Suppleincmal Agreemenl and the inclusion therein ofsuch certificaiion a^ the act and deed of ibe 
corporation. 

The foregoing certificaiion shall be deemed to have been made hy the Operator 
wilh full knowledge th<<i it would become a pari ofihe record*; of che Port Aulhorilj and that the 
Pon Auihorily will rely on ils truth and accuracy in entering inio this Supplemenlal Agreemenl. 
Fhe Operator is advi.scd thai knowingly providing a foist certification pursuani herelo may be 
the basis for prosecution for offering a false inslrumeni for filing (bee e.g.. New York Pen.il Law. 
Section 175.30ci seq.). 

As u.scd in this Par.igraph. the following tcrmii shall mean: 

Affilititc - An enfify in which the parent of ihe Operaior owns more than 
fifty perccni (50%) of ihc voiing stock, or an eniiiy in which a group vif principal owners which 

- 14 -

file:///ariancc
http://ofajudici.il
http://Pen.il


owns more Ihan fifty percent (50"'") ofihe Operator also ow-ns more than fifr\' pcrceni f50%) ot 
ihc voting Slock. 

Aiiencv or Governmental Aticncy - An> federal, sialc. city or other local 
agency, including department^, officer, qu'dsi-puhtic authorities and vorporatians. hoards of 
education and higher educaiion, public developmenl conwraiions, local developmenl 
corporaiions and oihers. 

Emplover lJenlifit.aiion .Number • The ia\ ideniificalion number assigned to 
finns by the Federal govcrnnienl for lux purposes. 

Invesligation - Any inquiries made by any ftderal, siaio or local criminal 
prosecuting agency any inquiries concerning civi! anii-irust investigations made by any federal, 
siaic or local govemmenial agency. Excepi for inquiries concerning civil aniitrusi 
invesiigalion.s, the term does noi include inquiries made by any civil govemmenl agency 
concerning the compliance with any regulation, lhe nature of which docs noi e;irry criminal 
penallics, nor docs it include any background invesligations Ibr employmenl. or Federal, sraic. 
and local inquiries into tax returns. 

Officer - .Any individual who .serves as chief execuiive officer, chief 
financial olTiccr. or chief operating officer ofthe Operaiur by w-haicver lillcs known. 

Parent - .An individual, partnership, a joini venture or corporation which 
owns more than fifty pcrceni t50%l ofihe voting .sioek ofthe Operaior. 

Space Shdrint! - Space shall be considered to be shared when any part ofihe 
Ooor space utilized by ihe submiuing business al any of its shes is also utilized on a regular or 
intermiiienl basis lor any purpose by any other business or noi-for-profil orgnniz.ition. and where 
there is no lease or sublease in effect hclwecn the submiuing business and any olhcr business or 
nol-fur-profil organization ihal is sharing space wilh the submitting bu.\iness. 

Staff Sharing - Stafi'shall be considered lo be shared when any individual 
provides the serviijes of an employee, whether paid or unpaid, lo the Operator and also, on cither 
a regular or irregular ba.sis. provides ihc services of an employee, paid or unpaid, lo one or more 
busines.s(es) and/or not-for-profit org3ni2aiion(5). if such services are provided during any part 
of ihc same hours ihc individual is providing services lo lhe Operalor or if such services arc 
provided on an alternaiing or inicrchangeablc basis beiwcen ihe Operator and ihe oihcr 
business(es) or noi-for-profii organizations(s). "The services Of an employee" should be 
understood lo include services ofany lype or level, including managerial or supervisory. This 
type of sharing may include, bul i.-i not limited to, individuals who provide the following 
services: Telephone answering, rcccptioni.sl, delivery, custodial, and dri\ ing. 

Eouinmeni Sharine - Equipmenl shall be considered lo be shared whenever 
(he Operator shares ihe ownership and/or ihc us-e ofany equipment with any other business or 
noi-for-profil organizalion Such equipmenl may include, but is not limited to, lelcphoncs or 
telephone systems, photocopiers, computers, motor vehicles nnd conslrueiiim equipment. 
Equipmenl shall noi be considered lo be shared under lhe following iwo circumsiances: when, 
although the equipment is owned by another business or nol-l'or-profii organizalion, ihe Operaior 
has cniered inio a forma) lease Ibr use of the equipment ond exercises exclusive use of ihe 
equipmenl; or when ihc Operator owns equipment ihat it has formally leased lo another business 



or-ni"ii-for-profit organization, and Ior ihc duration ofsuch Ica.sc ihc Operaior has relinquished all 
right 10 the use ofsuch leased equipmenl. 

5. By executing this Supplemenial .Agreemeni, ihc Operaior and each person 
signing on behalf of ihc Operator certifies Ihal: (a) the Operator has not made any offers or 
agreements or given or agreed lo give anyihing ofvalue (see definition of "anyihing ofvalue" 
appearing in ihe paragraph 7 below) or lakcn any oiher aclion wtih respeci lo any Pon Auiliorily 
employee or former employee or immediaie family member of ciiher which would constitute a 
breach of elhical sland-.̂ rds under the Code of Eihics effective April 1!, 1996 (n copy of which is 
available upon request lo the Office of lhe Scc-reiary of the Port .Auihonty), nor does (he 
Oper.tior have any knowledge ofany ac( on the part ofa Pan Authorily employee or Ibrmer Porl 
Auihorily employee relating cither directly or indirectly lo ihc Operator which constiiutcs .i 
breach ofihe ethical standards set forth in said code; and (b) no person or selling agency, oihcr 
than 0 bona fide employee or bona fide esiablished commercial or selling agency maintained by 
the Operaior for the purpo.«e of securing business, has been employed or retained hy ihc Operaior 
to solicit or secure this Supplemental Agreemeni on the understanding that a commission, 
percentage, brokerage, conlingeni or other fee would be paid lo such person or selling agenc> 

The foregoing certificaiion as to "(a)" and "(b)" shall be deemed lo have been made 
by lhe Operaior as follows: since ihc Operator is a corporation, such certification shal) be 
deemed lo have been made not only wiih rcspeci lo the Operaior itself, but also with respeci lo 
each parent, affiliate, director nnd officer of the Operator, as wel) as, to lhe best ofihe certifier's 
knowledge and belief, each stockholder of the Operator wilh an ownership inicrcsi in excess of 
len percent (10%). Moreover, ihe foregoing certification shall be deemed to have been 
authorized by the Board of Directors of the Operaior, and such authorization shall he deemed lo 
include ihe signing und submission ofthis Supplemenlal Agreemenl and the inclusion therein ot 
suLh ccrtificalions as ihe acl and deed ofihe corporation. 

iht: foregoing certificaiion shall be deemed lo have been made hy lhe Operaior 
W'lih full knowledge Ihai il w-ould become a part of ihc records of ihc Pon Auihorily and ihai the 
Pon Authority will rely on its Iniih and accuracy in entering into this Supplemenlal Agreement. 
In addition, ihc Operaior is advised that knowingly providing a false cenificaiion pursuant hereto 
may be ihe basis for prosecution for offering a fahc instrument for filing (sec e.g.. New York 
Penal Law, Section 17.S.30 et seq.). 

6. During the lerm of i)ie Agreement, lhe Operalor shall noi offer, give or 
agree lo give anyihing of value either lo a Pon Authority employee, agcni, job shopper, 
eonsulianl, consiruciion manager or oiher person or firm representing (he Pon Authority, or lo a 
member of lhe immediate family (i.e.. a spouse, child, parent, broihcr or sister) ofany ofthe 
foregoing, in connection with the performance of such employee, agent, job shopper, consulinnl. 
construction man.iger or oihcr person or firm representing the Port Auihorily, ol duties on bchjif 
of Ihc Port Auihority. w-hclher or noi such dulies are rclaied to lhe Ayrcement or any other Port 
Auihorily conlraci or maner. Any such conduct shal) be deemed a maicria! breach of the 
Agreement. As used herein "anyihing of v.ilue" shall include but not be limited lo any gift, 
gratuity, money, goods, equipment, services, meals, cnicnainmeni. lodging, transportation, 
discounls not available lo the general public, favors, loans or lhe cancellaiion thereof. 
prefcrcniial ireaimem or business opportunity, It shall also include an offer ot employment or 
the use of confidential informaiion described by the Code of Ethics daicd as of April II. 1996 (a 
copy of which is available upon request to the Ofilce of the Secretary of ihc Pon Authorit)): 
such lerm shall noi include compcnsan'on contemplated by ihe Agreemenl or any oiher Port 
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.Authority conlrnci. The conir;iclor "ihall include lhe provisions of lhis chiuse in each subconlraci 
cniered into under lhe Agrecmem. 

7. (a) The Operator hereby understands and agrees ihai ihc execution by 
the Port Authorily of this Supplemenlal Agreement and delivery to ihc Operator of a fully 
executed copy thereof shall not be or be deemed to be a waiver by ihe Port Auihority ol any 
righis or private remedies reserved (o ihc Port Authority under the Agreement or otherwi.se 
available under law to recover damages, including wiihout limitation, treble damages, costs and 
anorney's fees, or to obtain other available relief or private remedy for damages sustained JS U 
result of or arising out of collusive bidding practices, violations of any ofihe anlilrust laws or 
any Olhcr laws ofthe Uniied Siaics or lhe States of New York and New jersey, or other wrongful 
actions engaged in by the Opcrmor or others. The Operalor hereby agrees noi lo raise ihe 
execution of this Supplemental Agreement by the Port Authority and delivery thereof to lhe 
Assignor as a defense or as grounds for esioppcl in any action for such damages, relief or private 
remedies. 

(b) The Operator hereby further understands and agrees that lhe 
execulion by the Pon Authority ofthis Supplemenlal Agreemeni and dclixcry lo the Operator uf 
a fully executed original or copy thereof shall noi be or be deemed to be a wai\'er by the Port 
.Authorii)' of any righis or remedies of the Port Auihorily under the Agreemenl or otherwise 
availiible lo it under law- lo recover damages, dircci. indirecl or conscqucniial. including wiihoul 
limitation, costs and attorney's fees, or to obtain other availaole relief, legal or equitable, 
including without Iimitaiion indemnificaiion, coniribuiion and rcslilulion. relalcd lu. in 
connection wiih, resulting from or arising oul ofany aei, omis.«;ion. liability or responsibilily of 
lhe Operaior or oihers wiih rcspeci to any prior, exisiing or future environmeniaf condition, 
coniaminaiion. imp;iinnci>i, cleanup or remediation al the Airport or any pan ihereof. or areas 
cidjaccni ihereio, or with respect to compliance with, or failure to comply with, or vicjiaiion of, 
applicable laws, ordinances, governmental rules, regulations, permits, licenses and orders. The 
Opcriiior agicc!> noi to raise ihe execulion c>f ihis Supplemenlal Agreemenl for any prior 
supplemenlal agreemeni lo ihe Agreemenl) h\- ihe Port Auihorily and ihc delivery ihereof to the 
Operator as a defense or as grounds for estoppel in any action or proceeding for .inch damages. 
reliefer remedies. 

8. Neither (he Commissioners ofthe Port .Authority, nor any î f ihcin, nor uny 
officer, .igent or employee thereof, shall be charged personally by (ho Opcra(or wiih an> liabiJio 
or held li.ible lo il under any term or condiiion of lhis Supplemenlal .Agreemeni. or because of ii.i 
execulion or alicmpicd execulion or because of any breach or aliempicd or aliened brcricli 
(hereof 

9- (a) In .'iddition lo and without l imit ing any of the other 
insurance required to be moiniained by ihc Operator under the Agreemeni, lhe Operator 
in its own name tis insured and including the Port Authority as an addhiomil in.iured shall 
procure and maintain the following insurance providing for coverage in ihe minimum liniiis set 
forth bclow': (i) Commercial Gcncmi LiabiltO' insurance, including but noi limited lo premises 
operaiions. producis-compleied operuiions: explosion, collapse and underground 
properly damages, personal injury and independent conlraciors. wilh a broad form of 
properly damage cndorscmcnl, with i\ contruclual l iabil ity enjorsenicni covering ihe 
obligations assumed by the Operator pursuant lo subparagraph ( I ) o f t h i s paragraph 
(e), ( i i ) Comprehensive Automobile Liability insurance covering owned, non-owned 
and hired vehicles, and ( i i i ) Operator's Pollul inn L iab i l i t y insurance inc lud ing, 
but not l im i ied lo, coverage for sudden, uninicnded, and unexpected seepage. 
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pollut ion or cunlamination and providing for coverage in lhe minimum limiis set 
forth below, and the said Operalor's Pollution Liabil i iy insurance must be procured 
on an occurrence basis and must include on-.sile and off-silc cican-up and be siic 
ipeeiHc, 

(b) The said policies of insurance shall be in addition lo all 
policies ofinsurancc otherwise required by the Agreemeni or the Operaior may provide 
such insurance by requiring each contractor engaged by it for Ihc Leak Deieciion 
Instalbi ion Work lo procure and mainiain such insurance including such conlracitial 
l iability endorsemeni. said insurance, whether procured by liic Operaior or by the 
conlracior engaged by it as aforesaid, not lo contain any care, cusiody or control 
exclusions, and noi to conlain anj exclusion for bodily injury lo or sickness disease or 
death ofany employee o f ihe Operator or ofany of its contractors which would con fliel 
with or iti any way impair coverage under ihe contractual l iability endorsemeni. In 
addiiion to the foregoing, the Operator shall procure and maintain Builder's Risk i.All 
Risk) Completed Viiluc Insurance covering ihc Leak Detection Installation Work 
during the performance thereof including maicria) delivered lo lhe siie bui not anached 
10 lhe realty. Such insurance shall name the Port .Auihorily. ihe City of Newark, (he 
Operator .ind lis conlraciors and subconiractors as addiiiondl assureds and such policy 
shall provide that the loss shall he adjusted with ond payable to the Operator Such 
proceeds shall be used by the Operator for the repair, replacement or rebuilding o f i he 
Leak Deicciion Insiallalion Work and any excess shall be paid over to the Pon 
Auihori ly. 

(c) The said policies of insurance shall also provide or 
comain an endorsemeni providing thai ihe proieciions afforded lhe Operator 
thereunder with respect to any claims or aclions against the Operaior by a third 
person shall pcriain and apply with like effeci with respect to any claim or actions 
againsi the Operator by the Port Authority, but such endorsement shall not l imit , 
vary, or affect the proieciions afforded the Pori Authority ihcrcunder as an 
addiiional assured. 

(d) The said Commercial General Liabi l i iy iniiunince policy 
shall have a limit of noi less Ihan $500,000,000 combined single l imi l per occurrence 
for bodily injury and propeny damage l iabil i ty, and said Comprehensive Automobile 
Liabil i ty policy shall have a l imit of not less than S50.000.000 combined single limil per 
jccidcni for bodily injury and properly damage liability. The said Oper.iior's Pollulion Lictbilily 
insurance policy shall have a limil of noi less than S50.000.000 combined single liniii per 
occurrence. 

(c) The Operator shall also procure and m.iiniain tn effect, or 
cause Io be procured and mainiained in effeci Workers' Compensation Insurance and 
Employer's Liabil i iy Insurance in accordance with and as required by laN .̂ 

(f) Without limiting ihc provisions hereof in Ihe evenl ihc 
Opernior maintiiins the foregoing insurance in limits greater fhan aforesaid, lhe Porl 
Authority shall be included therein ys an addiiion;il insured lo lhe full cxieiil of all 
such insurance in accordance wjfh all the lerms and provisions hereof 

10. Effective as of Ociober 31. 2005, the tbilowing shall l>c deemed added u\ 
lhe Agreemenl: 
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"In cvcm thai upon condvicling an examination and audit as described in ihis 
Section lhe Port .Auihoriiy determines that unpaid amounts are due lo lhe Port 
Auihuriiy by ihc Lessee, the Lessee shall be obligated, and hercb> agrees, lo pu> 
10 ihc Port Auihority a service charge in ihe amounl of five perccni [$%\ ol each 
amounl determined b\' lhe Port Auihoriiy audil findings to be unpaid. Each such 
service charge shall be payable immediately upon demand (by notice, bill or 
othcrwisel made AK any lime therefor by iltc Pon Authority. Such service 
chafge(s) shall be exclusive of, and in addiiion lo. any nnd all other moneys or 
amounis due lu the Pon .Authority by lhe Lessee under this Agreemenl or 
oiherwi.se. No acceplancc by (be Port Auihority of paymeni of any unpaid 
amounl or ol any unpaid service charge shalj be deemed a waiver ofthe righl ot 
lhe Port Authorily to pa\meni ofany laic charge(s) or oihcr service charge(s) 
payable under ihe provisions of lhis Section wiih rcspeci lo such unpaid amouni. 
Each such service charge shall be and become fees, recover.ible by the Pon 
Auihority in the same manner and with like remedies as if il were originally a part 
ofthe fees to be paid hereunder, Nothing in this Section is intended to. or shall be 
deemed lo. affcci. alter, modify or diminish in any way fi) any righis of the Port 
Auihoriiy under this Agreemenl, including, wiihoui limitation, lhe Port 
y\uihoriiy's righis lo icrminaic the leiiing hereunder; or (ii) any obligaiion.'? ofihe 
Lessee under this Agreemenl." 

11, Wilhoul in any way limiiing ihe provision.*, set forth in the Seciitms 
of ihis Acrecmcni eniiilcd "Temiinaiion", "Righl of Re-eniry" and ''Survival of ihc 
Obligalions ofihe Lessee ". unless olherwise nolified by lhe Port Auihoriiy in writing, in 
lhe cvcnl lhe Lessee remains in pos.scssion of lhe premises afier ihc expiration or 
lerminaiion nf the term of ihc letting under ihts Agreemenl, as it may be extended from 
lime to time, in addition lo any damages lo which the Port Authority may be entitled 
under ihis .Agreemeni or uihcr remedies the Pon .Auihorily may have In' law or otherwise, 
lhe Lessee shall pay lo ihc Port Authority a rental for the period conuncnciiig on lhe dny 
immediaiely following the date of such expiration or ihc effeciive date of such 
termination and ending on Ihe dnle thai ihc Lessee shall surrender ond completely vacate 
the premises al an annual rate equal to twice the sum of (i) lhe annual rate oC Annual 
LJasic Rental I and Annual Basic Kenial II in effeci on the daic ofsuch expiration or 
termination, plus (ii)nll ilem.s of Additional Rem and other periodic charges payable 
wilh respect lo the premises by lhe Lessee at ihe iinnual rate in effeci during the 365 day 
period immediately preceding such date. Nothing herein contained shall give, or be 
deemed to give, tho Lessee any right to rcntain in possession ofthe premises after the 
expiration orlerminaiion ofthe lelitng under ihis Acrecmcni The Lessee acknowledge.s 
Ihat ihc failure ofihe Lessee lo surrender, vacate and yield up the premises lo the Port 
Auihority on the effeciive date ofsuch expiration or termination w'ill or may cause lhe 
Port Auihoniy injury, damage or loss. The Lessee hereby a.ssuinc.'i the risk of .such 
injury, damage or loss and hereby agrees that il shall be responsible for the same and 
shall pay Ihe Port Authorily for lhe same whelhcr such are foreseen or unforeseen. 
special, direcl. consequential or otherwise and lhe Lessee hereby expressly agrees lo 
indemnify and hold ihc Port Auihorily harmless againsi any such injur;. damage or toss. 

The Lessee waives iis right to trial by jury in any summary proceeding or aclion that may 
hcrcnfier be insliiuied by the Pon Auihoriiy ngainsi ihe Lcs.sce in respect ofihe premises .md/or 
in any action that may he brouyhl by the Port Authority lo recover fees, damages, or oiher sums 
due and owing under ihis Agrecmem. The Lessee spetintally agrees thai ii shall noi interpose 
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any claims as counicrchtims in iiny summary proceeding or aclion for non-payment of renls. fees 
or oiher amounis which may he brought by lhe Pon Authority unless such claims would be 
deemed waived if noi so inicrposed. 

12. As hereby amended, all ofihe terms, eovcnams. provisions, conditions and 
agreemenis ofihe .Agreemenl shall be and remain in t'ull force and effeci 

13. This Supplemental Agrcen^cni and ihe .Agreemeni which it amends 
constituie ihc entire agreement beiwccn the Port Authority and rhe Operalor on the subjeci 
matter, and may noi be changed, modified, di.scharged or exionded except by insirumcnt in 
writing duly executed on behalf of both ihe Pon Auihorily and ihe Operalor. The Operator 
agrees thai no reprcscntalions or w,trr;iniics .sh:dl be binding upon lhe Fort Auihorily unless 
cxprcised in writing herein 
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AV II'/TNESS WHEREOF, the parties have caus'cd Ihis Supplc'meni;il Agreement 
10 be duly executed as ofihe day and year f\ri\ above wriiien. 

ATTF.ST. THE PORT AUTHORITY OF NF,\V 'i OHK 
ANDNKW JKRSF.V 

/ " / 

•i3y' '::̂  ) ^ x ' y ' ~ - ^ > ^ - ^ ^ Bv c. 

l̂ '̂ 'i'*-' OiuxUiataa. 

iViilc). 

AoM ûni L'>irccuii'le:nc"F*riiu l Wartrj 
n.,.nH'« Pn̂ pvincv̂ - Airpprt Oê cj'lnpmcm 

(S^l") 

ATfHST: ALLIED AVIATION SERVICt: CO.MPANV OF 
^EW JERSEY. INC. 

liv <'{//^.' ^/? )L((.lxf^f'J-) By. 
Score la r>' 

' ) i , I .• ; • > 

\<0 

Port Authority Use Only: 
Approval as to 

Terms-
Approval as to 

Form' 

r 1 , . 
Name .̂̂ 0••^il^^ ' ' l - K(-'":^'r 

(I'Icast Prim Ckarix) 

(Title). 

je*^"**' ' ^-"^ 

V 

3 ' 
Presidem ^ ^^^->-/v , ^^ 

K i 

iCurporaic Seal) ^ 
l - ^ ' - y ^ - < ^ ^ , 

• ^ t t j t j t 



TAMPA PIPELI.NK CORPORATION, as Cjuiiranior pursuant to ;i CL^niraci ofGu;iraniv' dnicd 
,''...••. ...Wtv S • 2(.10\ .̂ hereby acknowledges, consenis nnd agrees to (he (crnii. eovcnanis. 

provisions and conditions of ihc Agreemenl its exiended. amended and supplemenlcd by lhis 
Supplemenlal Agreement 

ATTIlSTi TAMPA I^IPELINE CORJ'ORAHON 

Secrel.'irv 
(Tide) Prcsidcnl 

(Corporate Seal) ,̂? *•'"*** C 

ALLIED AVIATION HOLDINGS CORPORATION, as Guarumor pursuani to a Conirac: ot ^̂  
Guaranly dated XT-i.̂ /̂  L-.L-/• ^ . 200^. hereby acknovviedges. consents ;ind ;it'rccs lo the''*'''*/* ^ ^ 
lernis. covenan(s. provisions .ind conditions of lhe .Agrecmem as cxiendcd. amended :in:I 
supplemented by this Supplemenlal .AgreeiTieni. 

ATTEST- ALLIED AN'IATION .ST^^ -, ̂ .o^^ 
HOLDINGS CORPORATION '̂  "^ ^^^ 

MU^^ -/: )i'(,i {>^ • ^y^-til:iiLJJi.....A-il 
Secrelarv 

(Tiile) President \ l '*ll"^^ Co 
(Corporaic Seal) > ^ 

'iC-'' % 

•a ' 

^hi^^^f'^^' 
,»' 



i l 'url .Aijihuriiy \ckinnOfdgn>cmi 

STAIL-OI-NI-:UMORK ) 
jss. 

COUNTY 01-NF\V>'ORK) 

On Ihc --':*^Til (lay of ^ L < . r i I-'L I \ in ihe year 200 j ; l , before me. 
the undersigned, a Notary Public in and for said siate. personally appeared > (,• 

pcr.'ionally known to me or proved lo me on the basis ot saiisfaciory evidence to be ihe 
individunlfs) whose namc(s) is (are) subscribed lo the wiihin inslrumeni and acknowledged to 
mc ihai he,'i;hc.'they executed the same in hii-'her/iheir cat'acilyrics), and that by his/hcniheir 
signaiure(s) on the inslrumeni, ihc individual(s), or the person upon behalf of which ihe 
individuals) acted, execuiod ihc insirument. 

J i - . L . • ' . ? ) L A . / . U 
(notarial .seal and stamp) 

GA'L f, MITCHELC 
NOTARV PUSUCSTAtE OF WEW YOCK 

NO. O IM l ^026 : iO 
(("'•'•poiiiic .ALkinnvlfdtjmt'Di '\)iicd A\ i;iiiiwi Str\ ice Ccnipanv i»rNr\\ .k-r.^cy, Irtc ©uol i f iod lr» OuAens Couniy 

My CommUtlon EipitRj J\,n» l*-. ^ t * ^ L 

STA I I I O f ' F L ^ / Z ^ I r:>4- ) 

COUNTY OV ^ ^ J ^ A 4 < > T 4 ) 

On the €> ' '^ day \:>t^fa£'¥v^9?\S e ^ in ihc year 2 0 0 ^ . before mc. 
lhe undersigned, a Noi:iry Public in and for said^iaic. personallv fippoared 

personally known to me or proved lo me on the basis of saiisfaciory evidence lo be ihe 
iniliviJual(s) whose n;imc(s) is (are) sub.scribcd to ihc wilhin inslrtiment und acknowledged to 
nic thai hcAshe/ihey executed lhe same in his/lier'ihcir capacity(ies), :ind ihai by his/hcr/ihcir 
sit!naiure(.N) on the inslrumeni. Ihe individuulfs). or ihc person upon behatl of which the 
individualfs) aclcd, cxeculed lhe in^lrllmcnt 

(notarial seal i)*id stamp) Cy [notarial seai 4^d stamp) 



M.'orpurjic .'\;J:fHji.*lciJijnHTir - T jn ipu Pipeline ( .orpur/ tnon' 

STATFUr F L ^ ' 2 - I D 4 - ) 

COUNTY OI-' ' ^ ^ e V h S C ' T ^ - ) 

On the 3 " ^ ^ day of J ^ l ^ r r s ^ ^ ^ y Z - in the year 2 0 0 6 , before me. 
lhe undersigned, a Noiarv Public in and for said siaic, personally appeared 

personally known lo me or proved lo mc on lhe basis of saiisfaclory evidence to be lhe 
individual(s) whose n3mc(5) is (are) subscribed to the wiihin insirument and acknowledged lo 
mc ihai he/she/ihcj executed the same in his/hcr.^ihcir cap:icity(ics), and that by his/her/iheir 
sign.iturefs) on ihe insirumeni, ihe individualfs). or the person upon behalf of which the 
individuiil(s) acted, executed ihc insirumcnt. 

fnoMrial .seal .md^iamp) ( ^ ^ 

(C'i)r|iiJ''a'C .Acknowlfilgmcni • Allied Avimiitn Ho/tJing.'i C'oTnoraiioii) 

ST/\ IT: OF FLo/^j" P 4 - 1 
- )ss.,' 

COUNTY o r ^ 4 - J * M ^ c ? T 4 - ) 

On the S day of-D^t-i fVvi fttSiJi— in the year 200 g . before me. 
the undersigned, a Notaiy Public in and for said st«iio, personally appeared 

personally known to me or proved to nie on the basis of saiisfaciory evidence to be (he 
individualls) whose nnme(s) is (are) subscribed to the w-iihin instrument nnd acknowledged lo 
me ihal he/she./ihcy executed ilie same in his.-her'iheir capiiticyCicsj. and ihai by his'lier/ihcir 
signniure(s) t:}0 lhe inslrumeni. lhe individual(s). or ihc person upon behiilf of which ihe 
InJividuahs) acltJ. executed lhe inslrumeni. 

^ • ^ — ^ . ^ 3 , 
(noiarial seal and^ianipj 
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ir ^ < • Ŝ  7 -̂  ?. > S H i 
n / •« ;'..- -' :4' - ."̂  £ " 

.̂ 5 = * S r. V 
' • , : • : t - : : • 

• I -D 
I iK 

—• fC >-t B" P -

_. . ' • u of « T I ' 
> - • i;- ,*- W -.- -

•I s 

% i ^ 1. .̂  * 
, - ^ ' • *. ". "" 

f-" 3 ' i- ' • -

\i u \ I J i 

I 2 S ^ S « 

3f ;̂ - '^ 

i £ 

-. s 

•« •-- u- 9 . 
? f \ ' V. -̂  2 ?. -. * 5 .̂ ^̂  
, ^ ^ < ^ — ^ 

* . : , .-• • • • ? - ; 

10 
r - ^ j i r 

-. -in. 

»4 " 7 . 
>. u- K 

. r i ~ i ~ i ^ 

-^ *i 

? «: o v: •E 

if 
II 

ii ^ 

2 r 3 

u 
a. n 

ri 

V. 'a 

rl 
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THIS SUPPLEMENT TO LEASE SHALL NOT BE BINDING 
ON THE PORT AUTHORTTY UNTIL DULY EXECUTED 

BV AN EXECUTIVE OFFICERTHEREOF AND 
DELIVERED TO THE OPERATOR BY AN AUTHORIZED 

REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Agreement No. AN-652 
Newark Liberty Intemational AuTxtrt 
Supplement No. 23 

SUPPLEMENTAL AGREEMENT NO. 23 

THIS AGREEMENT, made as ofthe 31st day of December, 2011 (hercinafler 
referred to as the "Supplemental Agreement") by and between THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY (hereinafter referred to as the "Port Authority") and 
ALLIED AVIATION SERVICE COMPANY OF NEW JERSEY, INC. (formerly named 
Ogden Aviation Service Company of New Jersey, Inc., fonnerly and previously named Allied 
Aviation Service Company of New Jersey, Inc. and hereinafter referred to as the "Operator") a 
corporation organized and existing under the laws ofthe State of New Jersey, 

WITNESSETH, that: 

WHEREAS, by an Information for Bidders, a Proposal and an Addendum No. 1 
thereto dated March 15, 1973, the offer for which was submitted by the Operator under date of 
March 23. 1973 and accepted by the Port Authority under date of May 1, 1973 (all of the 
foregoing, together with the supplemental agreements thereto made as of May 1, 1976, May 1, 
1979, August 3, 1981, May 1, 1982, August 1, 1982, December 27, 1983, November 1, 1984, 
Uay 1. 1985, November 1, 1985, May 1, 1988. October 31, 1988, May 1, 1991, October 31, 
1991, April 30, 1994, July 1. 1996, May 1, 1997, November 1, 1999. May 1, 2000, March 1, 
2002, April 30. 2003, May 1, 2006, and December 31, 2008 being hereinafter collectively called 
the "Agreement"), the Operator agreed, among other things, to be responsible for the 
maintenance, operation and caretaking ofthe Underground Aviation Fuel System (as defined in 
the Agreement) at Newark Liberty Intemational Airport (hereinafter called the "Airporf'); and 

WHEREAS, the Port Authority and the Operator desire to extend the effective 
period of the Agreement and to amend the Agreement in certain respects, as hereinafter 
provided: 

NOW, THEREFORE, the Port Authority and the Operator hereby agree, effective 
as of January 1,2012, as follows; 

1. The effective period of the Agreement is hereby extended to and including 
December 31,2014, subject to earlier termination or revocation as provided therein. 

2. Subparagraph (3) of paragraph (d) of Article III of the Agreement, as 
heretofore amended, is hereby further amended to read as follows: 

"(3) Four percent (4%) of the sum of items (1) and (2) above, up 
to a total of $250,000 for the period from January 1, 2012 through December 31, 



2014, but in no event to exceed a total of $100,000 in any fiscal contract year 
during said period; and" 

3. Article IX subparagraph (b)(2)(b) of the Agreement, as previously 
amended, is hereby further amended to read as follows: 

"(b) 4 - 5,000 gallon tanker trucks. 

All ofthe fueling vehicles such as, but not limited to, tanker trucks, hydrant 
carts, and tow carts, in addition to non-fueling vehicles such as managerial vehicles and 
maintenance vehicles such as, but not limited to, pick-up trucks, snow plows, vacuum trucks, 
sedans, mini-vans, sports utility vehicles (which are referred to interchangeably herein as 'tanker 
trucks' or 'fuel trucks') are hereinafter collectively called 'the Service Fleet*." 

4. Article XII of the Agreement, as previously amended, is hereby further 
amended to read as follows: 

"Article XII. Method of Pavments to tbe Operator 

"(A) Projected Costs; For purposes of this Agreement, the 
Operator has submitted to the Port Authority projections of specified costs of 
operating and maintaining the System and of performing other obligations and 
services required hereunder; such projections for each fiscal contract year, or 
portion thereof, during the period January 1, 2012 through December 31,2014 are 
shown on the exhibit attached hereto, hereby made a part hereof and marked 
'Exhibit Z:I2' and are hereinafter called the 'Projected Costs'; provided, 
however, that payments of Projected Costs and monthly Projected Costs under 
Paragraph (C) hereof shall not include the amount, if any, set forth in Exhibit 
Z:12 (or any other amount) for 'Labor Contingency'. Such projections for each 
month of ^e fiscal contract year commencing January 1, 2012 and ending 
December 31, 2014 are also shown on Exhibit Z:12 (page 3) and said monthly 
breakdown of the Projected Costs are herein called the 'monthly Projected 
Costs'). It is expressly understood and agreed that the Projected Costs set forth 
in said Exhibit Z:12 for the fiscal contract year commencing January 1,2012 and 
ending December 31, 2013 (herein referred to as the '2012 contract year') and for 
the fiscal contract year commencing January 1, 2013 and ending December 31, 
2013 (herein referred to as the '2013 contract year*) and and for the fiscal contract 
year commencing January 1, 2014 and ending December 31, 2014 (herein 
referred to as the '2014 contract year') shall be subject to further review and 
acyustment by the Port Authority as follows: 

"(1) Armual Review and Adjustment; With respect to the 
2012 contract year, the Operator, on or before December 31, 2011 shall advise the 
Port Authority by written notice signed by the President of a Vice President ofthe 
Operator whether the Operator desires that the Projected Costs set forth in Exhibit 
Z:12 for the 2012 contract year are to remain as stated in the said Exhibit for said 
contract year or whether the same are to be revised based on new projections by 
the Operator of the specified costs of operating and maintaining the System and of 
performing other obligations and services required hereunder for the said contract 
year, its being understood that there shall be no increase in the Operator's fixed 
annual management fee, denominated as 'Management Fee' as set forth on 
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Exhibit Z:12 for said 2012 conti-act year. With respect to the 2013 contract year, 
the Operator, on or before December 31, 2012, shall advise the Port Authority by 
written notice signed by the President or a Vice President of the Operator whether 
the Operator desires that the Projected Costs set forth in Exhibit Z: 12 for the 2013 
contract year are to remain as stated in the said Exhibit for said contract year or 
whether the same are to be revised based on new projections by the Operator of 
specified costs of operating and maintaining the System and of performing other 
obligations and services required hereunder for the said contract year, it being 
understood that there shall be no increase in the Operator*s fixed management fee, 
denominated as 'Management Fee' as set forth in Exhibit Z:I2 for said 2013 
contract year. With respect to the 2014 contract year, the Operator, on or before 
December 31, 2013, shall advise the Port Authority by written notice signed by 
the President or a Vice President of the Operator whetiier the Operator desires 
that the Projected Costs set forth in Exhibit Z;12 for the 2014 contract year are to 
remain as stated in the said Exhibit for said contract year or whether the same are 
to be revised based on new projections by the Operator of specified costs of 
operating and maintaining the System and of performing other obligations and 
services required hereunder for the said contract year, it being understood that 
there shall be no increase in the Operator*s fixed management fee, denominated 
as 'Management Fee' as set forth in Exhibit Z:12 for said 2014 contract year In 
the event the Operator desires to revise the Projected Costs for the 2012 contract 
year, the 2013 contract year, or the 2014 contract year, as the case may be, it shall 
submit with the said notice its proposed projections of costs for the 2012 contract 
year, the 2013 contract year, or the 2014 contract year, as the case may be, in the 
same form as Exhibit Z;12 and with the exact same types of specified costs but 
with the desired revised amounts. The Operator shall also include with each of 
tiie aforesaid notices a monthly breakdown of the Projected Costs for the 
respective fiscal contract year in the same form as Exhibit Z:12 (page 3) showing 
both the breakdown of said Projected Costs as the same are set forth in Exhibit 
Z;12 (page 2) and also based on the proposisd revisions (revised amounts only) 
thereto. 

"After its receipt ofthe Operator's notice, the Port Authority 
shall review the proposed costs for the 2012 contract year, the 2013 contract 
yearor the 2014 contract year, as the case may be, whether based on those set 
forth in Exhibit Z:I2 or on proposed revisions submitted with the Operator's 
notice. In the said review of said projected costs, the Port Authority and the 
Operator agree to consult with each other in good faith, and, if appropriate, to 
meet to discuss possible adjustments to said proposed projected costs. The 
Operator shall have the right to present to the Port Authority all appropriate 
materials in support of the Operator's proposed revisions, the Port Authority 
agreeing to give a full and fair review to al! such revisions and supporting 
materials provided the same are timely submitted during the period for Port 
Authority review as described herein, 

"No later than sixty (60) days after its receipt from the 
Operator of the aforesaid notice and after the Port Authority's aforesaid review 
has been completed, the Port Authority shall advise the Operator of tiie Port 
Autiiority's election: 
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"(i) To continue with the Projected Costs for the 
2012 contract year, the 2013 contract year, or the 2014, as the case may be, as the 
same are set forth in Exhibit Z: 12; or 

"(ii) To accept the proposed revisions as submitted 
by the Operator with its aforesaid notice; or 

"(iii) To adjust the proposed revisions as submitted 
by die Operator with its aforesaid Notice; or 

"(iv) To adjust the Projected Costs as the same are 
set forth in Exhibit Z;12 for the said contract year (whether or not the Operator 
has submitted proposed revisions to said Projected Costs with its aforesaid 
notice). 

"In the event the Port Authority elects to continue witii the 
Projected Costs for the 2012 contract year as the same are set forth iji Exhibit 
Z:12, Exhibit Z:12 shall continue in ftill force and effect with respect to said 
contract year, and a copy of the appropriate monthly breakdown of Projected 
Costs submitted by the Operator shall be attached to the Port Authority's notice 
and labeled as Exhibit Z:I2 (page 3), and in such event the term 'monthly 
Projected Costs' shall be deemed to mean the said monthly breakdown of costs 
with respect to the 2012 contract year. In the event the Port Authority elects to 
continue with the Projected Costs for the 2013 contract year as the same are set 
forth in Exhibit Z:12, Exhibit Z;12 shall continue in full force and effect with 
respect to said contract year, and a copy ofthe appropriate monthly breakdown of 
Projected Costs submitted by the Operator shall be attached to the Port 
Authority's notice and labeled as Exhibit Z:I2 (page 4), and in such event the 
term 'monthly Projected Costs' shall be deemed to mean the said monthly 
breakdown of costs with respeci to the 2013 contract year. In the event the Port 
Authority elects to continue with the Projected Costs for die 2014 contract year as 
the same arc set forth in Exhibit Z:12, Exhibit Z;I2 shall continue in full force 
and effect with respect to said contract year, and a copy of the appropriate 
monthly breakdown of Projected Costs submitted by the Operator shall be 
attached to the Port Authority's notice and labeled as Exhibit Z:I2 (page 5), and 
in such event the term 'monthly Projected Costs' shall be deemed to mean the said 
monthly breakdown of costs with respect to the 2014 contract year 

"With respect to the 2012 contract year, in the event the Port 
Authority elects to accept the said proposed revisions of the Operator pursuant to 
item (ii) above, or elects to make the adjusiment pursuant to either item (iii) or 
item (iv) above, the new Projected Costs and the monthly breakdown thereof shall 
be attached to the Port Authority's notice to the Operator in the form of a new 
Exhibit to be labeled Exhibit Z;12A containing the new amounts for tiie 2012 
contract year and which from and after January 1, 2012 shall be deemed to be 
substituted in lieu of Exhibit Z;]2 attached hereto, but solely with respect to said 
contract year. With respect to the 2013 contract year, in the event the Port 
Authority elects to accept the said proposed revisions ofthe Operator pursuant to 
item (ii) above, or elects to make the adjustment pursuant to either item (hi) or 
item (iv) above, the new Projected Costs and the monthly breakdown thereof shall 
be attached to the Port Authority's notice to the Operator in the form of a new 
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Exhibit to be labeled Exhibit Z:13 containing the new amounts for the 2013 
contract year and which from and after January 1, 2013 shall be deemed to be 
substituted in lieu of Exhibit Z: 12 attached hereto, but solely with respect to said 
contract year. With respect to the 2014 contract year, in the event the Port 
Authority elects to accept the said proposed revisions of the Operator pursuant to 
item (ii) above, or elects to make the adjustment pursuant to either item (iii) or 
item (iv) above, the new Projected Costs and the monthly breakdown thereof shall 
be attached to the Port Authority's notice to the Operator in the form of a new 
Exhibit to be labeled Exhibit Z:I4 containing the new amounts for the 2014 
contract year and which from and after January 1, 2014 shall be deemed to be 
substituted in lieu of Exhibit Z: 12 attached hereto, but solely with respect to said 
contract year. 

"It is understood and agreed that any revision to the 
Projected Costs as above provided shall not increase the amount ofthe Operator's 
annual fixed fee (as defined in Paragraph (E) below). 

"(2) It is understood and agreed Uiat tiie Port Authority 
and the Operator in the above-provided review and adjustment procedure for 
determining the Projected Costs for the 2012, 2013 and 2014 contract years shall 
consider the forecasts of estimated activities ofthe users ofthe system for each of 
the aforesaid contract years. 

"(3) The term 'Projected Costs* as used in this Agreement 
shall be deemed to include the monthly Projected Costs with respect to the 
applicable fiscal contract year. With respect to the 2012 contract year, the 2013 
contract year, and the 2014 contract year, in the event the Port Authority elects 
items (ii), (iii) or (iv) of subparagraph (1) above, the terms 'Projected Costs' and 
'monthly Projected Costs' as used in this Agreement shall mean the projection of 
specified costs as shall be set forth in the revised and relabeled Exhibit Z:12 
attached to the Port Authority's notice for the respective contract year as 
described above. 

"(4) Copies ofthe notices described in subparagraph (1) 
above may also be sent by the Port Authority to each of the Airline Lessees (as 
such term is defined in Article XXI hereof). 

"(B) (1) It is understood and agreed that there shall be deemed 
included in the Projected Costs and in the Actual Costs, as hereinafter defined, 
and in the payments to the Operator under Paragraph (C) (3) of this Article XII 
the following: 

"(i) The Operator's costs with respect to the fuel 
expenses mentioned in paragraph (f) of Article IU; 

"(ii) The Operator's costs with respect to the other 
equipment mentioned in paragraph (1) of Article IX amortized over an 
appropriate period; 

"(iii) The Operator's costs with respect to repair 
and maintenance ofthe Building as described in paragraph (e) of Article VIII; 
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"(iv) Interest at the rate of four percent (4%) per 
annum witii respect to the interim monthly amortization amount as set forth in 
Article Vin, it being recognized tiiat said four percent (4%) interest is in excess 
ofthe six percent (6%) rate specified in Article 'VHI; 

"(v) The Operator's costs of insurance with 
respect to the insurance requirements described in paragraph (g) of Article VHI, in 
paragraph (h) or Article ]X, in paragraphs (b), (c) and (d) of Article XIII and in 
paragraph (g) of Article IX-A; 

"(vi) The Operator's costs with respect to its 
obligations and services pursuant to Article XV; 

"(vii) The Operator's costs with respect to all parts, 
equipment, materials, tools and supplies for the hydrant carts and the Operator's 
costs with respect to the fuel expenses for said hydrant carts, as mentioned in 
paragraph (a) of Article III of the Agreement, as amended, it being understood, 
however, that the inclusion ofthe said Operator's costs in the Projected Costs and 
in. the Actual Costs and in the payments to the Operator based on the same shall 
have effect from January 1, 2012 and shall be of prospective effect solely, and, 
further, that neither the said inclusion, not anything contained in the Agreement, 
as amended, shall or shall be deemed to alter, modify, change, waive or prejudice 
in any way the rights of the Port Authority under the Agreement to disallow the 
inclusion ofany ofthe said Operator's costs in the Projected Costs or the Actual 
Costs for any period prior to January 1,2012; and 

"(viii) The Operator's costs with respect to the 
operation, maintenance and repair of the Supplemental Service Fleet or any 
fueling truck forming a part thereof, of any nature whatsoever, including 
insurance, pursuant to Article Vi-A hereof 

"(2) It is specifically understood and agreed that the 
Projected Costs and the Actual Costs, as hereinafter defined, do not indued and 
shall not be deemed to include any costs with respect to any ofthe following: 

paragraph (a) of Article III; 
'(i) The reimbursable items as defined in 

paragraph (a) of Article III; 
"(ii) The reimbursable utilities as defined in 

paragraph (c) of Article HI; 
"(iii) The reimbursable services as defmed in 

"(iv) The reimbursable maintenance cost as defined 
in paragraph (d) of Article III; 

"(v) The interim monthly amortization amounts as 
defined in paragraph (f) of Article VIII; 
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"(vi) The specialized equipment as defmed in 
paragraph (k) of Article IX; 

"(vii) Any of die obligations imposed on the 
Operator pursuant to paragraph (h) of Article III, Article VU, paragraphs (c), (h) 
and (k) of Article "VIU and Article XXI; 

"(viii) The obligations of the Operator under Article 
XXXIII ofthis Agreement. 

"The monthly payments of Projected Costs and Actual Costs, 
as hereinafter defined, to be made by the Port Authority under Paragraph (C) (3) 
ofthis Article XII shall not include any ofthe foregoing items. Projected Costs 
and Actual Costs, as hereinafter defined, shall not include and shall not be 
deemed to include any other obligations of the Operator which are to be solely 
and fully borne by the Operator, including without limitation the obligations of 
the Operator under paragraph (a) Of Article XIII hereof The foregoing shall not 
be construed lo limit, impair or preclude any right or remedy ofthe Port Authority 
hereunder or otherwise. 

"(3) It is expressly understood and agreed that the 
Projected Costs and Actual Costs, as heremafter defined, upon which the Port 
Authority's payments under this Paragraph (C) hereof are based, are and shall be 
limited to those types of specified costs set forth in Exhibit Z:12 attached hereto 
and that no payments of Projected Costs and Actual Costs shall be made to the 
Operator by the Port Authority for any type or types of costs other than those set 
forth in Exhibit Z: 12 as herein provided. 

"(C) (1) Monthly statements: Not later than the fifteentii 
(15'̂ ) day of February, 2012 and not later than the fifteenth (15"̂ ) day of each and 
every month thereafter during the effective period of this Agreement, including 
the month following the expiration or earlier termination thereof; the Operator 
shall certify to the Port Authority by means of a swom statement ofa responsible 
fiscal officer ofthe Operator the following (in each case with all sufficient details, 
itemization, identification of the users of the system and corresponding 
gallonage): 

"(a) The number of gallons of aviation fuel 
delivered by the Operator into the aircraft of all Airiine Users other than Fixed 
Based Operator(s) during the preceding calendar month; 

"(b) The number of gallons of aviation fuel 
delivered by the Operator into the fuel trucks of each Fixed Base Operator during 
the preceding calendar month; 

"(c) The number of gallons of aviation fuel 
received from each Aviation Fuel Supplier on behalf of each Fuel Storage 
Permittee diuing the preceding calendar month; 
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"(d) The number of gallons of aviation fuel 
received from each Fuel Storage Permittee which is not an Aviation Fuel Supplier 
during the preceding calendar month; 

"(e) The number of gallons of aviation fuel 
delivered by the Operator into the au-craft of each Airiine Customer of each 
Aviation Fuel Supplier during the preceding calendar month; 

"(f) The number of gallons of aviation fuel 
delivered by the Operator into the aircraft of each Fuel Storage Permittee during 
die preceding calendar month; 

"(g) The number of gallons of aviation fuel 
received from each Aviation Fuel Supplier on behalf of each of its customers who 
are general aviation aircraft operators during the preceding calendar month; 

"(h) The total number of gallons of aviation fuel 
received by the Operator into the fuel storage facilities ofthe System during the 
preceding calendar month. 

"The statement covering item (b) shall also be delivered to 
the Fixed Base Operator; the statements covering items (c) and (d) shall also be 
delivered to each Fuel Storage Permittee, and when such Permittee is a Supplier, 
Ihc statement shall individually list each Fuel Storage Permittee and each Airline 
Customer for which the receipt and/or delivery of the aviation ftiel has been 
made; the statement covering item (e) shall also be supplied to each Airline 
Customer as to deliveries to its aircraft; the statements covering item (f) shall also 
be delivered to each Fuel Storage Permittee. 

"Each of tiie montiily statements of the Operator to be 
submitted to tiie Port Authority as described in this Paragraph (C) are herein 
sometimes referred to as the 'Operator's monthly statement.* 

"(2) Monthly statements: Actual Costs/Monthly 
Comparison to Projected Costs: The Operator's monthly statements to be 
submitted by the Operator to the Port Authority hereunder shall also include a 
statement certified and sworn to by a responsible fiscal officer of the Operator 
setting forth the amounts of all of the actual costs of the types specified in the 
Operator's Projected Costs as shown in Exhibit Z:12 actually incurred by the 
Operator during the immediately preceding calendar month in the performance of 
the operations and services to be performed by the Operator hereunder (the 
•Actual Costs'). 

"Each ofthe said Operator's monthly statements shall also 
list individually the Actual Costs with respect to the items named in Exhibit Z:12 
and shall indicate any variance between the Actual Costs and the Projected Costs 
for the said immediately preceding calendar month. 

"Each ofthe said Operator's monihly statements shall also 
set forth the monthly Projected Costs for the montii in which the statement is 
submitted (hereinafter referred to as the 'monthly Projected Costs for the current 
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month') based on the said Exhibit Z:12 and, in the event said Exhibit is revised 
for the 2012, 2013, or 2014 contract years in accordance with the provisions of 
Paragraph (A) above, based on the revised version or versions of tiie Exhibit 
Z:12. 

"The portion of each of the Operator's monthly statement 
which sets forth the variance between individual Actual Costs and individual 
Projected Costs, as described, shall also be sent by the Operator to each of the 
Airline Lessees. 

"(3) Monthly payments: The Port Authority, no later 
than ten (10) days immediately following its receipt of the Operator's monthly 
statement for the immediately preceding calendar month, shall pay to the 
Operator: 

"(i) The monthly Projecied Costs for the current 
month; 

"(ii) The current month's installment of the 
Operator's annual fixed fee, as heremafter defined in Paragraph (E) below; 

"(iii) Subject to and without limiting the provisions 
of paragraph (G) ofthis Article XII and die provisions of Article XXVIII hereof, 
it is understood and agreed that in the event the Operator's Actual Costs for the 
calendar month immediately preceding the current month exceed the monthly 
Projected Costs for the said immediately preceding calendar month, as certified in 
the Operator's monthly statement for the current month, the Port Authority's 
payment hereunder shall include an additional adjustment amount equal to the 
amount constituting the difference between said Actual Costs for the said month 
and said monthly Projected Costs; and that in the event the Actual Costs for the 
calendar month immediately preceding the current month were less than the 
monthly Projected Costs for said immediaiely preceding month, the Port 
Authority shall credit against its payment obligations hereunder the full amoimt of 
said difference, with the said credit or credits for each such month to continue 
until the same are exhausted. 

"It is specifically understood and agreed diat the amount, if 
any, set forth in Exhibit Z:12 (or any other amount) for 'Labor Contingency' shall 
not be included in Port Authority payments of Projected Costs and such amount is 
to be payable by the Port Authori^ only if and to the extent actually expended by 
the Operator and includible in Actual Costs hereunder. 

"(D) The Operator agrees: 

"(I) To maintain, in accordance with accounting practices 
acceptable to the Port Authority, records and books of account recording all of its 
transactions hereunder, which records and books of account shall be kept at all 
times within the Port of New "̂ ork District during the effective period of this 
Agreement and for seven (7) years after the expiration or earlier revocation or 
termination tiiereof (and if material to litigation initiated within that time said 
records and books of account shall be preserved until the final determination of 
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the controversy), and which records and books of account shall show (i) the basis 
and all supporting documents for each and every statement required to be 
furnished hereunder by the Operator; (ii) the costs of the Operator of conducting 
all of its operations hereunder, the revenues of whatever kind or nature from such 
operations, the method of amortizing and depreciating costs of whatever kind or 
nature and the resulting profit (or loss) to the Operator from the operations 
hereimder; (iii) all ofthe actual costs; (iv) the basis and all supporting documents 
for each and every statement and certification submitted by the Operator under 
the Costs Savings Incentive Program as described in Paragraph (F) below; (v) 
such other information as the Port Authority may from time to time request; and 
(vi) date and nature of each item of service, repair and maintenance provided by 
the Operator with respect to the System, including without limitation the hydrant 
carts, and the fiiel trucks comprising the Service Fleet pursuant to Article IX of 
this Agreement, and the fueling trucks supplied by the Port Authority pursuant to 
Article IX-A of this Agreement, and the Building pursuant lo Article VIII hereof; 

"(2) To permit during ordinary business hours the 
examination and audit by the officers, employees and representatives of the Port 
Authority ofthe aforesaid records and books of account required to be maintained 
by the Operator; 

"(3) To permit the inspection by the officers, employees 
and representatives of the Port Authority ofany equipment used by the Operator, 
including without limitation thereto any metering or measuring devices; 

"(4) To install and use such measuring and metering 
devices, invoicing machines and other equipment or devices for recording 
quantities received and quantities delivered as may be appropriate to the business 
ofthe Operator and necessary or desirable to keep accurate records; 

"(5) To furnish to the Port Authority at such time as the 
Port Authority may from time to time and at any time request a swom statement 
of a responsible fiscal officer of the Operator setting forth in such detail as 
requested by the Port Authority and covering the twelve (12) month period 
immediately preceding the date of the requesf the information required to be 
shown under subparagraph (1) ofthis Paragraph (D) ofthis Article XII; and 

"(6) To permit a semi-annual review by the Port Authority 
and representatives ofthe Airline Fuel Committee (as such Committee is defined 
in paragraph 405 of Article 4 ofthe Operator's fuel service agreements defmed in 
Article II hereof) of the Operator's Projected Costs and Actual Costs (without 
limiting any other term or provision ofthis Agreement). 

"(E) The Operator's annual fixed fee: for each of the three fiscal 
contract years, or portion thereof, during the period commencing January 1, 2012 
and expiring December 31, 2014, the Operator's annual management fee (the 
'Operator's amiual fixed fee*) shall be in the following amounts: 

"(1) For the 2012 contract year, the Operator's aimual 
fixed fee shall be in the amount of Nine Himdred Thousand Dollars and No Cents 
($900,000.00), payable to the Operator in monthly installments at die times set 
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forth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Management Fee' on Exhibit Z: 12 attached hereto.) 

"(2) For the 2013 contract year, die Operator's annual 
fixed fee shall be in the amount of Nine Hundred Thousand Dollars and No Cents 
($900,000.00), payable to the Operator in monthly instalhnents at die times set 
forth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Management Fee' on Exhibit Z: 12 attached hereto.) 

"(3) For tiie 2014 contract year, the Operalor's annual 
fixed fee shall be in the amount of Nine Hundred Thousand Dollars and No Cents 
($900,000.00), payable to the Operator in monthly installments at the times set 
forth in Paragraph (C) (3) above. (The Operator's annual fixed fee is 
denominated as 'Management Fee' on Exhibit Z: 12 attached hereto.)" 

"(F) 'Costs Savings Incentive Program*: 

"(I) (a) It is intended that the Operator will, during 
the period January I, 2012 through December 31, 2014 of the term of this 
Agreement, use its best efforts to develop costs savings ideas for the achievement 
of the reduction in Actual Costs (as defined in Paragraph (C) (2) above) of items 
of costs set forth in Exhibit Z;12 and that the Operator shall do so without 
limiting, diminishing, compromising or impairing its operations, services, 
standards and duties, responsibilities and obligations under this Agreement or the 
integrity, reliability or safety ofthe System ('Costs Savings Idea*). On or before 
February 28, 2012 and within sixty (60) days after the end of the 2013 contract 
year and at die same time that the Operator submhs the statement required imder 
Paragraph (H) hereof, the Operator shall submit to the Port Authority the 
Operator's written proposal for the adoption ofthe iDperator's Costs Savings Idea, 
which writing shall be signed by a responsible fiscal officer ofthe Operator, and 
is herein referred to as die 'Operator's Costs Savings Certification*. The Operator 
shall set forth in the Operator's Costs Savings Certification the full description of 
each such Costs Savings Idea and the Operator's certification and request to the 
Port Authority for its consideration as to the eligibility ofsuch Costs Savings Idea 
for a Costs Savings Incentive Paymeni. Port Authority consideration of each such 
Costs Savings Idea will be made, in consultation with the Airline Fuel Committee 
(as such Committee is defmed in paragraph 405 of Article 4 ofthe Operator's fuel 
service agreements defined in Article II hereof). The Operator's Costs Savings 
Certification shall include and be accompanied by such documentation as is 
necessary to demonstrate to the satisfaction of the Port Authority, in consultation 
with said Airline Fuel Committee, that such Costs Savings Idea has been initiated, 
investigated and implemented (subject to any prior Port Authority approval under 
the terms and provisions ofthis Agreement) by the Operator; that said such Costs 
Savings Idea was directly and solely the cause of a reduction in an item or items 
of Actual Costs for die preceding fiscal contract year and a reduction in total 
Actual Costs for said fiscal contract year. The Operator's Costs Savings 
Certification shall cleariy set forth the amount and calculation of said costs 
savings reduction. Further, the Operator's Costs Savings Certification shall also 
include the Operator's certification that each such Costs Savmgs Idea is and shall 
be in compliance with the terms and provisions of tiiis Agreement and in 
compliance with all applicable laws, ordinances, govemmental rules, regulations. 
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permits, licenses and orders; and that each such Costs Savings Idea will be 
incorporated into and reduce the Operator's Projected Costs and Actual Costs for 
each succeeding contract year in an amount in each such year not less than the 
cost savings reduction achieved in die preceding fiscal contract year. Further, the 
Operator's Costs Savings Certification shall also include the Operator's 
certification diat all of the criteria set forth in subparagraph (b) below have been 
satisfied. 

"(b) After its receipt of the Operator's Costs 
Savmgs Certification, the Port Authority, m consultation with the Airiine Fuel 
Committee, will determine the eligibility ofthe same for Costs Savings Incentive 
Payment and the amount thereof, it being understood and agreed that said 
determination of the Port Authority shall be controlling and final. Eligibility of a 
Costs Savings Idea included in the Operator's Costs Savings Certification for 
Costs Savings Incentive Payment and the amount thereof will be determined 
using the following general criteria: the achievement of the reduction in total 
Actiaal Costs of items set forth in Exhibit Z:12 without limiting, compromising or 
impairing the Operator's operations, services, standards and duties and 
obligations under this Agreement or the integrity, reliability or safety of the 
System; whedier such Costs Savings Idea has been initiated, investigated and 
implemented (subject to any prior Port Authority approval under the terms and 
provisions ofthis Agreement) by the Operator; whether such Costs Savings Idea 
was directiy and solely the cause of a reduction in an item or items of Actual 
Costs for the preceding fiscal contract year and a reduction in total Actual Costs 
for said fiscal contract year; computability and verification, by documentation and 
otherwise, ofthe amount of said costs savings reduction; whether each such Costs 
Savings Idea will be incorporated into and will reduce the Operator's Projected 
Costs and Actual Costs for each succeeding contract year in an amount in each 
such year not less than the cost savings reduction achieved in the preceding fiscal 
contract year; and whether said costs savings reduction amount is based on items 
of costs actually incurred by the Operator for the preceding contract year. 'Costs 
Savings Amount' shall mean the amount, if any, determined by the Port Authority, 
as aforesaid, as eligible for a Costs Savings Incentive Payment in accordance with 
the terms hereof. 

"Anything to the contrary notwithstanding, a Costs Savings 
Idea shall not be implemented or submitted by the Operator or be eligible for 
consideration for a Costs Savings Incentive Payment if the same would be 
violative ofany ofthe terms and provisions ofthis Agreement or violative of or 
hot in compliance with any applicable law. ordinance, govemmental rule, 
regulation, permit, license or order, or of any Port Authority rule, regulation or 
policy. 

"(c) 'Costs Savings Incentive Payment' shall mean 
an amount equal to the product obtained from the following calculation: 

(Costs Savings Amount - $25,000.00) x 50% = Costs Savings 
Incentive Payment; provided, however, that where such calculation produces a 
negative amount, tiie Costs Savings Incentive Payment shall equal zero and no 
such Payment shall be made. 
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"It is specifically understood and agreed that the amount, if 
any. set forth in Exhibit Z:12 (or any other amount) for 'Labor Contingency' shall 
not form the basis for, or be included in, any Costs Savings Amount of Costs 
Savings Incentive Payment. 

"(2) (a) In the event, and solely in the event, that the 
Port Authority determines that a Costs Savings Idea is eligible for a Costs Savings 
Incentive Payment in accordance with the foregoing provisions hereof, and 
subject to the additional conditions described in subparagraphs (b) and (c) below, 
the amount of the Costs Savings Incentive Payment shall be paid to the Operator 
not later than sixty (60) days following such determination provided, however, 
that the foregoing or any Costs Savings Payment to be made shall not affect, 
reduce or diminish any amount to be credited to the Port Authority pursuant to the 
provisions of subparagraph (iii) of Paragraph (C) (3) above and the Port Authority 
shall have the right to apply such credits against any such Payment. 

"(b) Any Costs Savings Incentive Payment made 
by the Port Authority hereunder shall be subject to all rights of audit and 
inspection by the Port Authority as provided in tiiis Agreement, including without 
limitation under Paragraph (D) of this Article XII and under Article XXVIII 
hereof, and it is further understood that at the election of the Port Authority, no 
payment will be made if the Port Authority's inspection or audit does not 
substantiate the contents of any Operator's Costs Savings Certification and until 
such matters have been resolved to the satisfaction of the Port Authority, but the 
Port Authority shall have no obligation to conduct any such inspection or audit at 
such time. 

"(c) Each Costs Savings Idea determmed by the 
Port Authority to be eligible for a Costs Savings Incentive Payment shall be 
incorporated by the Operator into its proposed revisions to Projected Costs under 
the provisions of Paragraph (A) (1) above for the fiscal contract year in which 
such payment was made and for each succeeding fiscal contract year, and into the 
Projected Costs and the Actual Costs for each of the said fiscal contract year 
provide that the foregoing shall not limit or rcstiict the rights ofthe Port Authority 
under said Paragraph (A) (1) or under any other term or provision hereof. 
Without limiting any other rights of remedies of the Port Authority, in the event 
that a Costs Savings Idea upon which a Costs Savings Incentive Payment was 
made is not incorporated by the Operator in the Projected Costs and the Actual 
Costs for each of the aforesaid fiscal contract years, or in the event that such 
Costs Savings Idea does not reduce the Projected Costs and the Actual Costs for 
each of the said fiscal contract years in an amount in each such year equal to or 
greater than the Costs Savings Amount, the amount of the Costs Savmgs 
Incentive Payment made to the Operator shall be repaid by the Operator to the 
Port Authority on demand provided that if the said reduction in the Projected 
Costs and the Actual Costs in any such fiscal contract year resulting from the Cost 
Savings Idea is less than the Cost Savings Amount, the Port Authority, in 
consultation with the Airline Fuel Committee, may take into consideration 
contributing facts or circumstances in computing the full amount of the said 
repayment obligation of the Operator. The Port Authority shall have the right to 
elect to credit the amount of any such repayment to be made by the Operator 
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against the payment obligations of the Port Authority under the Agreement, with 
the said credit to continue until the full amount ofthe repayment is made. 

"(G) Without limiting any other obligation of the Operator 
under this Agreement, the Operator agrees that in any event it shall use its best 
efforts to keep its costs under this Agreement for each fiscal contract year as low 
as possible. 

"(H) Annual Statements: The Operator shall submit to 
the Port Authority within sixty (60) days after the end of each fiscal contract year 
or after the date of any earlier termination or revocation of this Agreement, an 
annual statement certified by a responsible fiscal officer of the Operator setting 
forth armual totals of the Actual Costs by the Operator for such fiscal contract 
year. The said annual statement shall list individually the Actual Costs with 
respect to the items set forth in Exhibit Z:12 and shall indicate any variance 
between the individual Actual Costs and the individual Projected Costs. The said 
annual statement shall also set forth the annual total ofthe result ofthe Operator's 
monthly comparison ofthe Projected Costs to the Actual Costs." 

5. By executing this Supplemental Agreement, the Operator and each such 
person signing on behalf of the Operator certifies that the Operator and each parent and/or 
affiliate of the Operator has not (a) been indicted or convicted in any jurisdiction; (b) been 
suspended, debarred, found not responsible or otherwise disquaHfied from entering into contracts 
with any governmental agency or been denied a government contract for failure to meet 
prequalification standards; (c) had a contract terminated by any governmental agency for breach 
of contract or for any cause related directiy or indirectly to an indictment or conviction; (d) 
changed its name and/or Employer Identification Number (taxpayer identification number) 
following its having been indicted, convicted, suspended, debarred or otherwise disqualified, or 
had a contract terminated as more fully provided in (a), (b) and (c) above; (e) ever used a name, 
trade name or abbreviated name, or an Employer Identification Number different from those set 
forth in the Agreement or this Supplemental Agreement; (f) been denied a contract by any 
govemmental agency for failure to provide the required security, including bid payment or 
performance bonds or any altemative security deemed acceptable by the agency letting the 
contract; (g) failed to file any requured tax returns or failed to pay any applicable federal, state or 
local taxes; (h) had a lien imposed upon its property based on taxes owed and fmes and penalties 
assessed by any agency of the federal, state or local government; (i) been, and is not currentiy, 
the subject of a criminal investigation by any federal, state or local prosecuting or investigative 
agency and/or civil anti-tmst investigation by any federal, state or local prosecuting or 
investigative agency; (j) had any sanctions imposed as a result of a judicial or administrative 
proceeding with respect to any professional license held or with respect to any violation of a 
federal, state or local environmental law, mle or regulation; and (k) shared space, staff or 
equipment with any business entity. 

The foregoing certification as to (a) through (k) shall be deemed to have been made 
by the Operator as follows: since the Operator is a corporation, such certification shall be 
deemed to have been made not only with respect to the Operator itself, but also with respect to 
each director and officer, as well as, to the best of the certifier's knowledge and belief, each 
stockholder with an ownership interest in excess often percent (10%). Moreover, the foregoing 
certification shall be deemed to have been authorized by the Board of Directors ofthe Operator, 
and such authorization shall be deemed to include the signing and submission of this 
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Supplemental Agreement and the inclusion therem ofsuch certification as the act and deed ofthe 
corporation. 

The foregoing certification shall be deemed to have been made by the Operator 
with full knowledge dial it would become a part of the records of the Port Authority and tiiat the 
Port Authority will rely on its truth and accuracy in entering into this Supplemental Agreement. 
The Operator is advised that knowingly providing a false certification pursuant hereto may be 
the basis for prosecution for offering a false mstrument for filing (see e.g., New York Penal Law, 
Section 175.30 et seq.). 

As used in this Paragraph, the following terms shall mean: 

Affiliate - An entity in which the parent of the Operator owns more than 
fifty percent (50%) ofthe voting stock, or an entity in which a group of principal owners which 
owns more than fifty percent (50%) of the Operator also owns more dian fifty percent (50%) of 
the voting stock. 

Agencv or Govemmental Aeencv - Any federal, state, city or other local 
agency, including departments, offices, quasi-public authorities and corporations, boards of 
education and higher education, public development corporations, local development 
corporations and others. 

Emplover Identification Number - The tax identification number assigned to 
firms by the Federal government for tax purposes. 

Investigation - Any inquiries made by any federal, state or local criminal 
prosecuting agency any inquiries concerning civil anti-trust investigations made by any federal, 
state or local governmental agency. Except for inquiries concerning civil antitrust 
investigations, the term does not mclude inquiries made by any civil government agency 
concerning the compliance with any regulation, the nature of which does not carry criminal 
penalties, nor does it mclude any background investigations for employment, or Federal, state, 
and local inquiries into tax returns. 

Officer - Any individual who serves as chief executive officer, chief 
financial officer, or chief operating officer ofthe Operator by whatever titles known. 

Parent - An individual, partnership, a joint venture or corporation which 
owns more than fifty percent (50%) ofthe voting stock ofthe Operator. 

Space Sharing - Space shall be considered to be shared when any part ofthe 
floor space utilized by the submitting business at any of its sites is also utilized on a regular or 
intermittent basis for any purpose by any otiier business or not-for-profit oi^anization, and where 
there is no lease or sublease in effect between the submitting business and any other business or 
not-for-profit organization that is sharing space with the submitting business. 

Staff Sharing - Staff shall be considered to be shared when any individual 
provides the services of an employee, whether paid or unpaid, to the Operator and also, on either 
a regular or irregular basis, provides the services of an employee, paid or impaid, to one or more 
business(es) and/or not-for-profit organization(s), if such services are provided during any part 
of die same hours the individual is providing services to the Operator or if such services are 
provided on an alternating or interchangeable basis between the Operator and the other 
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business(es) or not-for-profit organizations(s). "The services of an employee" should be 
understood to include services of any type or level, including managerial or supervisory. This 
type of sharing may include, but is not limited to, individuals who provide the following 
services: Telephone answering, receptionist, delivery, custodial, and driving. 

Equipment Sharing - Equipment shall be considered to be shared whenever 
the Operator shares the ownership and/or the use of any equipment with any other business or 
not-for-profit organization. Such equipment may include, but is not limited to, telephones or 
telephone systems, photocopiers, computers, motor vehicles and construction equipment. 
Equipment shall not be considered to be shared under the following two circumstances: when, 
although the equipment is owned by another business or not-for-profit organization, the Operator 
has entered into a formal lease for use of the equipment and exercises exclusive use of the 
equipment; or when the Operator owns equipment that it has formally leased to another business 
or-not-for-profit organization, and for the duration ofsuch lease the Operator has relinquished all 
right to the use ofsuch leased equipment. 

6. By executing this Supplemental Agreement, die Operator and each person 
signing on behalf of the Operator certifies that: (a) the Operator has not made any offers or 
agreements or given or agreed to give anything of value (see definition of "anything of value" 
appearing in the paragraph 7 below) or taken any other action with respect to any Port Authority 
employee or former employee or immediate family member of either which would constitute a 
breach of ethical standards under the Code of Ethics effective April 11,1996 (a copy of which is 
available upon request to the Office of the Secretary of the Port Authority), nor does the 
Operator have any knowledge of any act on the part of a Port Authority employee or former Port 
Authority employee relalhig either directly or indirectly to the Operator which constitutes a 
breach of the ethical standards set forth in said code; and (b) no person or selling agency, other 
than a bona fide employee or bona fide established commercial or selling agency maintained by 
the Operator for the purpose of securmg business, has been employed or retained by the Operator 
to solicit or secure this Supplemental Agreement on the understanding that a commission, 
percentage, brokerage, contingent or other fee would be paid to such person or selling agency. 

The foregoing certification as to "(a)" and "(b)" shall be deemed to have been made 
by the Operator as follows: since the Operator is a corporation, such certification shall be 
deemed to have been made not only with respect to the Operator itself, but also with respect to 
each parent, affiliate, dkector and officer ofthe Operator, as well as, to the best ofthe certifier's 
knowledge and belief, each stockholder of the Operator with an ownership interest in excess of 
ten percent (10%). Moreover, the foregoing certification shall be deemed to have been 
authorized by the Board of Directors of the Operator, and such authorization shall be deemed to 
include the signing and submission of this Supplemental Agreement and the inclusion therein of 
such certifications as the act and deed ofthe corporation. 

The foregoing certification shall be deemed to have been made by the Operator 
with full knowledge that it would become a part ofthe records ofthe Port Authority and that the 
Port Authority will rely on its tmth and accuracy in entering into this Supplemental Agreement. 
In addition, the Operator is advised that knowingly providing a false certification pursuant hereto 
may be the basis for prosecution for offering a false instmment for filing (see e.g.. New York 
Penal Law, Section 175.30 et seq.). 

7. During the term of the Agreement, the Operator shall not offer, give br 
agree to give anything of value eidier to a Port Audiority employee, agent, job shopper, 
consultant, construction manager or other person or fum representing the Port Authority, or to a 
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member of the immediate family (i.e., a spouse, child, parent, brodier or sister) of any of the 
foregoing, in connection with the perforraance ofsuch employee, agent, job shopper, consultant, 
construction manager or other person or firm representing the Port Authority, ofduties on behalf 
of the Port Authority, whether or not such duties are related to the Agreement or any other Port 
Authority contract or matter. Any such conduct shall be deemed a material breach of the 
Agreement. As used herein "anything of value" shall include but not be limited to any gift, 
gratuity, money, goods, equipment, services, meals, entertainment, lodging, transportation, 
discounts not available to the general public, favors, loans or the cancellation thereof, 
preferential treatment or business opportunity. It shall also include an offer of employment or 
die use of confidential information described by die Code of Ethics dated as of April 11,1996 (a 
copy of which is available upon request to the Office ofthe Secretary ofthe Port Authority); 
such term shall not include compensation contemplated by the Agreement or any other Port 
Authority contract. The contractor shall include the provisions ofthis clause in each subcontract 
entered into under the Agreement. 

8. Neither the Commissioners ofthe Port Authority, nor any of them, nor any 
officer, agent or employee tiiereof, shall be charged personally by tiie Operator with any liability 
or held liable to it under any term or condition ofthis Supplemental Agreement, or because of its 
execution or attempted execution or because of any breach or attempted or alleged breach 
tiiereof 

9. (a) In addition to and without limiting any of the other 
insurance required to be maintained by the Operator under the Agreement, the Operator 
in its own name as insured and including the Port Authority as an additional insured shall 
procure and maintain the following insurance providing for coverage in the minimum limits set 
forth below: (i) Commercial General Liability insurance, including but not limited to premises 
operations, products-completed operations; explosion, collapse and underground 
property damages, personal injury and independent contractors, with a broad form of 
property damage endorsement, with a contractual liability endorsement covering the 
obligations assumed by the Operator pursuant to subparagraph (1) of this paragraph 
(c), (ii) Comprehensive Automobile Liability insurance covering owned, non-owned 
and hired vehicles, and (iii) Operator's Pollution Liability insurance including, 
but not limited to, coverage for sudden, unintended, and unexpected seepage, 
pollution or contamination and providing for coverage in the minimum limits set 
forth below; and the said Operator's Pollution Liability insurance must be procured 
on an occurrence basis, and must include on-site and off-site clean-up and be site 
specific. 

(b) The said policies ofinsurancc shall be in addition to all policies of 
insurance otherwise required by the Agreement or the Operator may provide such 
insurance by requiring each contractor engaged by it for the Leak Detection 
Installation Work to procure and maintain such insurance including such contractual 
liability endorsement, said insurance, whether procured by the Operator or by the 
contractor engaged by it as aforesaid, not to contain any care, custody or control 
exclusions, and not to contain any exclusion for bodily injury to or sickness disease or 
death ofany employee ofthe Operator or ofany of its contractors which would conflict 
with or in any way impair coverage under the contractual liability endorsement. In 
addition to the foregoing, the Operator shall procure and maintain Builder's Risk (All 
Risk) Completed Value Insurance covering the Leak Detection Installation Work 
during the performance thereof including material delivered to the site but not attached 
to the realty. Such insurance shall name the Port Authority, the City of Newark, the 
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operator and its contractors and subcontractors as additional assureds and such policy 
shall provide that the loss shall be adjusted with and payable to the Operator. Such 
proceeds shall be used by the Operator for the repair, replacement or rebuilding ofthe 
Leak Detection Installation Work and any excess shall be paid over to the Port 
Authority. 

(c) The said policies of insurance shall also provide or 
contain an endorsement providing that the protections afforded the Operator 
thereunder with respect to any claims or actions against the Operator by a third 
person shall pertain and apply with like effect with respect to any claim or actions 
against the Operator by the Port Authority, but such endorsement shall not limit, 
vary, or affect the protections afforded the Port Authority thereunder as an 
additional assured. 

(d) The said Commercial General Liability insurance policy 
shall have a limit of not less than $500,000,000 combined single limit per occurrence 
for bodily injury and property damage liability, and said Comprehensive Automobile 
Liability policy shall have a limit of not less than $50,000,000 combined single limit per 
accident for bodily injury and property damage liability. The said Operator's Pollution Liability 
insurance policy shall have a limit of not less than $50,000,000 combined single limit per 
occurrence. 

(e) The Operator shall also procure and maintain in effect, or 
cause to be procured and maintained in effect Workers' Compensation Insurance and 
Employer's Liability Insurance in accordance with and as required by law. 

(f) Without limiting the provisions hereof, in the event the 
Operator maintains the foregoing insurance in limits greater than aforesaid, the Port 
Authority shall be included therein as an additional insured to the full extent of all such 
insurance in accordance with all the terms and provisions hereof 

10. Without in any way limiting the provisions set forth in the Sections ofthis 
Agreement entitled 'Termination", "Right of Re-entry "and "Survival of the Obligations of the 
Lessee", unless otherwise notified by the Port Authority in writing, in the event the Lessee 
remains in possession ofthe premises after die expiration or termination ofthe term ofthe letting 
under this Agreement, as it may be extended fi-om time to time, in addition to any damages to 
which the Port Authority may be entitled under this Agreement or other remedies the Port 
Authority may have by law or otherwise, the Lessee shall pay to the Port Auihority a rental for 
the period commencing on the day immediately following the date of such expiration or the 
effective date of such termination and ending on the date that the Lessee shall surrender and 
completely vacate the premises at an annual rate equal to twice the sum of (i) the annual rate of 
Armual Basic Rental I and Annual Basic Rental II in effect on die date of such expiration or 
termination, plus (ii)all items of Additional Rent and other periodic charges payable with 
respect to the premises by the Lessee at die annual rate in effect during the 365 day period 
immediately preceding such date, Nothing herein contained shall give, or be deemed to give, the 
Lessee any right to remain in possession ofthe premises after the expiration or termination ofthe 
letting under this Agreement. The Lessee acknowledges that the failure of the Lessee to 
surrender, vacate and yield up the premises to the Port Autiiority on the effective date of such 
expiration or termmation will or may cause the Port Authority injury, damage or loss. The 
Lessee hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall be 
responsible for the same and shall pay the Port Authority for the same whether such are foreseen 
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or unforeseen, special, direct, consequential or otherwise and the Lessee hereby expressly agrees 
to indemnify and hold the Port Authority harmless against any such injury, damage or loss. 

The Lessee waives its right to trial by jury in any summary proceeding or action that may 
hereafter be instituted by the Port Authority against the Lessee in respect of the premises and/or 
in any action that may be brought by the Port Authority to recover fees, damages, or other sums 
due and owing under this Agreement. The Lessee specifically agrees that it shall not interpose 
any claims as counterclaims in any summary proceeding or action for non-payment of rents, fees 
or other amounts which may be brought by the Port Authority unless such claims would be 
deemed waived if not so interposed. 

11. As hereby amended, all ofthe terms, covenants, provisions, conditions and 
agreements ofthe Agreement shall be and remain in full force and effect. 

12. This Supplemental Agreement and the Agreement which it amends 
constitute the entire agreement between the Port Authority and the Operator on the subject 
matter, and may not be changed, modified, discharged or extended except by instrument in 
writing duly executed on behalf of both the Port Authority and die Operator. The Operator 
agrees that no representations or warranties shall be binding upon the Port Authority unless 
expressed in writing herein. 
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IN WITNESS WHEREOF, die parties have caused this Supplemental Agreement 
to be duly executed as of the day and year first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Name David Kagan 

BiisinoMi, Prnperti* 

(Title). 

ATTEST; ALLIED AVIATION SERVICE COMPANY OF 
NEW JERSEY, INC. 

B y d l U ^ J i u A J j ^ Bv ^ ^ ^ e A ^ . P e s . 

Name ^ O B E f t ^ ' r L . R p ^ g 

(Tide). 

(Please Print Cleariy) 

President 

KO 

Port Authority Use Only: 
Approval as lo 

Terms; 

JJL/NEI 

Approval as lo 
Form: 

^ / 
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TAMPA PIPELINE CORPORATION, as Guarantor pursuant to a Contract of Guaranty dated 
U \ ^ ^ 206^'/. hereby acknowledges, consents and agrees to the terms, covenants, 

provisions and conditions of the Agreemenl as extended, amended and supplemented by this 
Supplemental Agreement. 

ATTEST: TAMPA PIPELINE CORPORATION 

(Tide) President 

ALLIED AVIATION HOLDINGS CORPORATION, as Guarantor pursuant to a Contract of 
Guaranty dated \ \ \ ^ N 3 20^LLi. hereby acknowledges, consents and agrees to the 
terms, covenants, provisions and conditions of the Agreement as extended, amended and 
supplemented by this Supplemental Agreement. 

ATTEST: ALLIED AVIATION 
HOLDINGS CORPORATION 

'-v— Secretary 
\ ^^cL£. L u ^ ^ (jitie) President 
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EXHIBIT Z:12 

Allied Avialion Service Company of New Jersey, Inc. 

Newark Fueling Budget 

2012-2014 

(See attached) 

Initialed: 

KD. 

For the Port Authority 

For the Lessee 



ALLIED AVUTION SERVICE COMPANY OF NEW JERSEY, INC. 
NEWARK FUELING BUDGET 

2012 - 2014 

SALARIES & WAGES 
Labor-Hourly 
Labor-Management 
Payroll Related 

Sub-Tout 

mi 
10.103,106 
3.971,188 
6.144.016 

10,218,310 

mil 

10,406,199 
4,090,323 
6.328.337 

20324,859 

mi 
10,718,385 
4,213,033 
6.518,187 

21,449.605 

DIRECr EXPENSES 
Utilities 
Telephone 
Office & Computer Supplies 
Product Filters 
Uniforms & Employee Related 
AutoCas 
Repair / Maintenance M&O 
Repair / MzaMenanCc I/P 
Property Rental 
Equipment Amortization / Depreciation 
Misc. Managers Expenses 
Outside Services 
Inspection Test & Fuel Analysis 
Waste Removal 
Tank Cleaning 
Cathodic Protection 

Sab-Total 

37.800 
78,000 

130.200 
98.380 

239.160 
1,159,405 

147300 
1.934.900 

15,840 
103,000 
12.000 

383,900 
233,500 
22,720 

-

38.934 
8O34O 

134.106 
101,331 
246.335 

1,194,187 
151.719 

1,992,947 
16,315 

106,090 
12,360 

395,417 
240,505 
23,402 

-

40.102 
82,750 

138,129 
104.371 
253.725 

1^30,013 
156,271 

2,052.735 
16,805 

109,273 
12.731 

407.280 
247.720 
24,104 

-

4496,105 4,733,988 4376,008 

INDIRECT EXPENSES 
Pennits / Fees 
Insurance 

Auto Liability 
Ground Li^ility 
Off Airport Liabili^' Ins. 
Petroleum Stock 
Facility Insuraoce 
Equipment floater 
Environmental Insurance 

ATA Audits 
Professional Fees 
EPA Costs 
Special Projects 
Fuel Spill Cost 

Labor Contingency 

Sub-Total 

DIRECT AND INDWECT COST 
MISCELLANOUS | ] ^0M£ 
MARGIN 

TOTAL COST 

GALLONS (000,000) 

COST PER GALLON 

6.180 6.365 6,556 

7,888 
354,520 
26,561 
23,274 

120,688 
61,525 

111,236 
11.276 
6.000 

12,000 
200,000 

300.000 

U4J,147 

26,055362 
(17,000) 
900,000 

26,943362 

7llJi 

0.0379 

8,124 
365,155 
27,358 
23.972 

124.308 
63,370 

111,236 
11,615 
6.180 

12360 
200.000 

960,045 

Z63IB.S92 
(12300) 
900,000 

27,406,892 

726.0 

0.0378 

8,368 
376.110 
28.178 
24.692 

128,037 
65.271 

111,236 
11,963 
6.365 

12,731 
200,000 

979309 

27305,122 
(12.000) 
900,000 

28.193,122 

740.5 

0.0381 
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(Port Authority Acknowlcdgmem) 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK) 
)ss.: 

in the year 3ftQ- . before me, 
the undersigned, a Notary Public in and for said state, personally appeared ^>>j^' 

On the ^ t > * ^ day ofTu^vJtA/y 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrumeat and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(notarial seal and stamp) 
MICHAEL F.SCHMIDT 

Notary Public. State of New York 
No. 01SC6118149 

. . . , . . . „ . „ Qualified in New York County w 
(Coiporatc Acknowledgment - Allied Aviation Service Company of New Jersey, Iffiahimission Expires November 1, 20 12: 

STATE OF P^OViiM 

COUNTY OF ^ a / r a ^ i o h < ) 

On the ^ 3 day of AJo\ / t4^ ^ in the year;iOrl_, 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(s) whose name(s) is (are) subscribed to the within mstrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity (ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

CAoJ^^'fdM^ 
JOHNLPAM 

Notiry PHUIe - SMI Ol Rortdi 
My Cofflin. ExplTM JIM 27. M18 

ComnlBiMfi w S lOHBZ 

' 

(notarial seal and stamp) 



(Corporate Acknowledgment - Tampa Pipeline Cojporalion) 

STATE OF f^lorxHA, 

COUNTY OF ^ujrA,<ioVi \ ^ " 

On the " ^ 2 day of ^&ve4fv%tv in the year,^0©ll_, 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(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. ^ ^ ^ ^ ^ ^ i ^ h ^ t a ^ ^ k ^ ^ k d h 

o^ iA^ 

JOHNL.PKM 
Notvy Putmc - c u t of ftarttt 

UyCenim. Eii|ib«sJiui{7,2018 i 
Comimuton # EE 106882 

• ^ ^ 

(notarial seal and stamp) 

(Corporate Acknowledgment - Allied Aviation Holdings Corporation) 

STATE OF p t a r t J A ) 

COUNTYOF 5<flUrfluS^m ) 

On the ^ 3 day of / t o * ' ^ ^ ^ in the yeai^JWI^, 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(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the samp in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 




