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AGREEMENT, dated as of November 15, 1972, by and among 
LAGUARDU FTJEL FACILmES CORPORATION ("Facilities Corporation"), 
as Sublessor, ALLIED ATUTIO::^ SEBVICE OOMPANT OF NEW YOBK, INC. 
("Allied".), and AMEBICAIT AmLnfEs, INC., DELTA AIB LUTES, INC^ 
EASTERN AIE LIXES, INC., TBANS "WORLD AIRLINES, INC., and UNITED AIB 
LINES, INC. (all of which airlines are herein collectively called "Original 
Contracting Airlines'*), and ALLEGHENY AIRLINES, INC., BBANIPF AIR
WAYS, INCORPOBATED, NATIONAL AIRLINES, INC., NORTH CENTRAL AIEUNES, 
INC., NORTHWEST AIBLINES, INC., OZARK AIR LINES, INC., PIEDMONT 
AriATiON, INC., SOUTHERN AIRWAYS, INC., and SHELL OIL CoaiPANY (all 
of whicb are herein collectively called the "Additional Contracting 
Airlines") (the Original Contracting Airlines and the Additional 
Contracting Airlines are herein collectively called "The Contracting 
Airlines"), as Sublessee: 

W I T N E S S E T H : 

1. Prior to the execution of this agreement ("Facilities Agree
ment"), the Original Contracting Airlines bave entered'into an 
Agreement of Lease with The Port Authority of New York and New 
Jersey ("Port Authority"), the operator of LaGuardia Airport ("Air
port"), pursuant to which the Port Authority has leased to the Original 
Contracting Airlines certain premises at the Airport ("demised prem
ises") and pursuant to which the Original Contracting Airlines have 
the right and obligation to construct and install facilities at the 
Airport for the receipt, storage and dispensing of aviation fuel ("Orig
inal Facilities"), subject to the payments and obligations specified in 
such Agreement of Lease, a copy of which is annexed hereto as Eihibit 
A (which Agreement of Lease, as the same may be amended, is herein 
called the "Site Lease"). 

2. Concurrently with the execution of the Facilities Agreement, 
the Original Contracting Airlines and Facilities Corporation have 
entered into an agreement pursuant to which the Original Contracting 
Airlines have assigned the Site Lease to Facilities Corporation, and 
Facilities Corporation has agreed to assume all the obligations there
under of the Original Contracting Airlines, which agreement has been 
consented to by the Port Authority, a copy of which is annexed hereto 



as Exhibit Bl (which agreement, as the same may be amended, is herein 
called "Ansignment and Assumption Agreement"); and the Port 
Authority, Fncilitifs Corporation, Allied and The Contracting Airlines 
have entered into an agreement pursuant to which the Port Authority 
has consented to the Facilities Agreement, subject to the terms and 
conditions specified therein, a copy of which is annexed hereto as 
Exhibit B2. 

3. Concurrently with the execution of the Facilities Agreement, 
Allied has entered into agreements, identical in form, with the Sup
pliers (as defined herein) for the receipt at the Original Facilities of 
aviation fuel and the delivery thereof to that part of the Original 
Facilities known as the truck loading island, a copy of which is annexed 
hereto as Exhibit C (which form of agreement, as the same may be 
amended, is herein called the "Fuel Storage Service Agreement"). 

4. Concurrently with the execution of the Facilities Agreement, 
Facilities Corporation has entered into agreements for the construc
tion and installation of the Original Facilities, subject to the payments 
and obligations specified therein (which agreements, as the same may 
be amended, are herein called the "Fuel Storage Construction Con
tract"). 

5. Concurrently with the execution of the Facilities Agreement, 
Facilities Corporation has entered into an agreement with Buckeye 
Pipe Line Company ("BPL") for the construction of the Original 
Pipeline (as defined herein), subject to the payments and obligations 
specified therein (which agreement, as the same may be amended, is 
herein called the "Pipeline Construction Contract"). 

6. Concurrently with the execution of the Facilities Agreement, 
Facilities Corporation has leased the Pipeline (as defined herein) to 
Allied, and» in turn, Allied has entered into on agreement with BPL 
for the sublease and operation of the Pipeline, as a common carrier 
pipeline, pursuant to the terms and conditions set forth therein, a copy 
of which, together with copies of the consent of Facilities Corporation 
to the subleasing by Allied to BPL and the consent of the Port Author
ity to such agreement, is annexed hereto as Exhibit D (which agree
ment with any "Pipeline Operator" [as defined herein], as the same 
may be amended, is herein called the "Pipeline Operating Agree
ment"). 

7. Facilities Corporation has entered into the Assignment and 
.A.«*snmption Agreement, the Pipeline Construction Contract, and the 
Fuel Storage Construction Contract, and Allied has entered into the 
Fuel Storage Service Agreement and the Pipeline Operating Agree-



ment, after consultation with The Contracting Airlines and with their 
full knowledge and consent. 

8. The Contracting Airlines have entered into the Facilities 
Agreement to induce Facilities Corporation to pay the Cost of Con
struction (as defined herein) of the Original Facilities and of the Original 
Pipeline and to induce Facilities Corporation and Allied to enter into 
the agreements referred to in the preceding paragraph 7, and The 
Contracting Airlines have entered into the Facilities Agreement in 
consideration of Facilities Corporation and Allied so doing. 

I t Is AGREED : 

ARTICLE 1 

^Definitions 

The following terms shall have the respective meanings given below 
u'hen used in the Facilities Agreement, unless the context clearly in
dicates a different meaning: 

101. The term the "Facilities Agreement" shall mean this Agree
ment, and if the same be amended, this Agreement as so amended. 

102. The term "The Contracting Airlines" shall mean all air 
carriers which, on the date in question, are parties to the Facilities 
Agreement, and the term shall also include the Fired Base Operator 
(as defined in paragraph 126), if it is a party on the date in question, 
and the term "Contracting Airline" shall mean any one of The Con
tracting Airlines which is a party to this Facilities Ag^reement on the 
date in question. 

103. The term "majority of The Contracting Airlines" shall 
mean at least a numerical majority of The Contracting Airlines, which 
majority must also have had not less than 75% of the total gailonage 
(as defined in paragraph 121) of all The Contracting Airlines for the 
G months immediately preceding the month in which the date in ques
tion occurs. 

104. The term "aviation fuel" shall mean aviation turbine fuel 
and any other fuel now or hereafter used in the propulsion of aircraft. 

105. (a) The term "Facilities" shall mean the Original Facili
ties to ĉrether with the Additional Facilities. 

(b) The term "Original Facilities" shall mean the fuel storage 
tanlcs, pipelines, and related facilities to be constructed by Facilities 
Corporation pursuant to paragraph 201 of this Facilities Agreement. 



(c) The term "Additional Facilities" shall mean any replace-
mtmts of, and additions 07 extensions to, the Original Facilities, of 
the type similar to the Original Facilities or to parts thereof. 

106. (a) The term "Pipeline" shall mean the Original Pipeline 
together with any Pipeline Additions. 

(b) The term "Original Pipeline" shall mean the pipeline con
structed pursuant to the Pipeline Construction Contract from the 
boundary line of the Long Island C t̂y Terminal of BPL to the con
necting point of the Pipeline Receiving Station. 

(c) The term. "Pipeline Additions" shall mean any replacements 
of, and additions or extensions to, the Original Pipeline of the type 
similar to the Original Pipeline or to parts thereof. 

(d) The term "Pipeline Receiving Station" shall mean that por
tion of the Original Facilities designated or described as such on the 
plans for the Original Facilities. 

107. The term "Pipeline Franchise", or the term "Eighta-of-
"Way Documents", shall mean the New York City franchise, licenses, 
leases and rights-of-way, and any other legal documents required for 
the construction, operation and maintenance of the Pipeline. 

108. The term' ' Pipeline Operator'' shall mean BPL or such other 
person or corporation which, pursuant to paragraph 303 and paragraph 
802, is a party to the Pipeline Operating Agreement 

109. The term "Supplier" shall mean any person, firm or corpo
ration which, on the date in question, has a contract with any of The 
Contracting Airlines for the supply of aviation fuel 

110. The term "effective date" shall mean the date hereof. 

111. (a) The term "Site Lease commencement date" shall mean 
the date on' which the term of the Site Lease begins. 

(b) The term "Site Lease expiration date" shall mean the date 
on which the term of the Site Lease expires. 

(c) The term "Site Lease completion date^' shall have the same 
meaning as the term "Completion Date", as defined in subparagraph 
(1) of paragraph (f) of Section 2 of the Site Lease. 

112. The term "operation commencement date" shall mean the 
first day on which the Original Facilities are put into use dispensing 
aviation fuel delivered to the Airport through the Pipeline. 



113. The term' * amortization commencement date' ' shall mean the 
earlier of the following dates: (i) the first day of the second month 
following the month in which the Site Lease completion date occurs, 
or (ii) December 31, 1974. 

114. The term "purchase agreement" shall mean the agreement 
or agreements, which is or are in effect on the date in question, pursuant 
to which Facilities Corporation has obtained any part of the Cost of 
the Original Facilities or the Cost of any Additional Facility, or any 
part of the Cost of the Original Pipeline or the Cost of any Pipeline 
Addition. 

115. The term "purchasers" shall mean the persons, firms or 
corporations with whom Facilities Corporation shall have entered into 
the purchase agreement. 

116. (a) The term "Cost of the Original Facilities", or the "Cost 
of the Original Pipeline", as the case may be, (i) after the last 
day of the month in which the Certificate of Established Cost of the 
Original Facilities, or the Certificate of Established Cost of the 
Original Pipeline, as the case may be, is executed as provided in para
graph 204 of this Facilities Agreement, shall mean the amount set 
forth in said Certificate, and (ii) prior to the last day of the month 
in which said Certificate is so executed, shall mean the greater of (1) 
an amount equal to all costs and expenses incurred by Facilities 
Corporation prior to the date in question includible under subpara
graphs (a) and (b) of paragraph 117 as part of the Cost of Construc
tion of the Original FaciUties, or the Cost of Construction of the 
Original Pipeline, as the case may be, less the amount, if any, referred 
to in subparagraph (c) of paragraph 117 received by Facilities 
Corporation prior to the date in question or (2) the amount obtained 
by Facilities Corporation from the purchasers pursuant to the purchase 
agreement with respect to the Original Facilities, or the Original 
Pipeline, as the case may be. 

(b) The term "Cost of the Additional Facility" with respect to 
each respective Additional Facility, or "Cost of the Pipeline Addi
tion", -with respect to each respective Pipeline Addition, (i) after 
the last day of the month in which the Certificate of Established Cost 
of the Additional Facilities or Certificate of. Established Cost of the 
Pipeline Additions, with respect thereto, is executed as provided in 
paragraph 204 of this Facilities Agreement, shall mean the amount 



set forth in said Certificate, and (ii) prior to the last day of the month 
in which said Certificate is so executed, shall mean an amount equal 
to ail costs and expenses incurred by Facilities Corporation with 
respect to each respective Additional Facility or Pipeline Addition 
prior to the date in question includible under subparagraphs (a) and 
(b) of paragraph 117 as part of the Cost of Construction of the Addi-
tional Facilities or Cost of Construction of the Pipeline Addition, less 
the amoxint, if any, referred to in subparagraph (c) of paragraph 117 
received by Facilities Corporation prior to the date in question with 
respect to such respective Additional Facility or such respective Pipe
line Addition. 

117. The term "Cost of Construction" of the Original Facilities, 
or an Additional Facility, or the Original Pipeline, or a Pipeline 
Addition, as the case may be, shall mean the sum of the amounts 
referred to in subparagraphs (a) and (b) of this paragraph 117, less 
the amount, if any, referred to in subparagraph (c) of this paragraph 
117: 

(a) An amount eqoal to the aggregate of the following: 
(i) the cost to Facilities Corporation of the construction of 

the Original Facilities or the Ad(Utional FaciUty, or the Original 
Pipeline, or the Pipeline Addition, as the case may be; 

(ii) the expenses of Facilities Corporation for engineering, 
land surveying, professional, printing, consultation, inspection 
and insurance costs and for boring tests incurred in connection 
with the construction of the Original Facilities or the Additional 
Facility, or the Original Pipeline, or the Pipeline Addition, as 
the case may be; 

(iii) the cost of testing, fiushing and maintaining the Origi
nal Facilities and the Pipeline until the operation commencement 
date; 

(iv) the cost, including any deposit, of obtaining any licenses, 
permits or certificates in order to construct or install the Original 
FaciUties or any Additional Facility, and the cost of obtaining 
and maintaining the Pipeline Franchise, and assigning the same 
to Facilities Corporation; 

(v) with respect to the period from the effective date to the 
operation commencement date, all expenses. Including rent, in
curred by Facilities Corporation or Allied required to be paid by 
the Lessee under, or in order to comply with, the Site Lease, all 



utilities service charges payable with respect to any part of the 
demised premises pursuant to the Site Lease or otherwise, and 
aU expenses in connection with the Pipeline and the Pipeline 
Franchise which are not required to be borne by the Pipeline 
Operator during such period under the Pipeline Operating 
Agreement, including, without limitation, all property, franchise, 
ad valorem and other taxes (other than taxes measured by net 
income) and fees assessed or charged with respect to the Pipe
line and the cost of obtaining all Bights-of-Way Documents. 

(vi) the cost of such modifications, if any, in the design or 
construction of, and the cost of repairs, if any, to (1) the Original 
Facilities, or the Original Pipeline, which are made prior to the 
expiration of 120 days after the operation commencement date, 
or (2) any Additional Facility, or any Pipeline Addition, which 
are made within 60 days after such Additional Facility or such 
Pipeline Addition is put into use, provided that such cost is 
properly classifiable as a cost of construction in accordance with 
generally accepted engineering and accounting practice, and 
further provided that the effecting of such modifications and the 
incurring of such costs have been approved by a majority-of The 
Contracting Airlines; 

including the amount of any reimbursement made by FaciUties Corpo
ration to any person, firm, association or corporation with respect to 
any payments made by it for any of the foregoing items. 

(b) An amount equal to the aggregate of the following: 
. (i) in the case of the Original Facilities, and in the case of 

the Original Pipeline, the amount of interest incurred by Facili
ties Corporation on the amount provided for in subparagraph 
(a) of this paragraph 117, with respect to the Original Facilities, 
and the Original Pipeline, as the case may be, from the date 
incurred to the amortization commencement date, and in the case 
of each Additional Facility and each Pipeline Addition, the 
amount of interest incurred by Facilities Corporation on the 
amount provided for in subparagraph (a) of this paragraph 
117 with respect to such respective Additional Facility or 
Pipeline Addition from the date incurred until the last day of 
the month in which the Certificate of Established Cost of the 
Additional Facilities with respect to such Additional Facility, 
or the Certificate of Established Cost of the Pipeline Addition, 
with respect to such Pipeline Addition, is executed as provided 
in paragraph 204 of this Facilities Agreement; 
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(ii) commitment fees agreed to be paid to the purchasers 
pursuant to the purchase agreement; 

(iii) the fees, if any, payable to an investment banker for 
arranging the financing for the Original Facilities, any Addi
tional Facility, the Original Pipeline, or any Pipeline Addition, 
as the case may be ; 

(iv) the fees or charges, if any, payable by Facilities 
Corporation to a bank, or other institution for acting as escrow 
agent, trustee or disbursing agency with respect to the funds 
for the Original Facilities, any Additional Facility, or the 
Original Pipeline, or any Pipeline Addition, as the case may be. 

(o) There shall be deducted from the Cost of Construction of the 
Original Facilities, or of an Additional Facility, or of the Original Pipe
line, or of a Pipeline Addition, as the case may be, the amount, if any, 
of damages received by Facilities Corporation by reason of the failure 
of Facilities Corporation's contractor to complete the work within the 
time specified in the contract for the construction of the Original Facili
ties or of an Additional Facility or of the Original Pipeline, or of a 
Pipeline Addition, as the case may be. 

l i s . The term "Original Facilities and Additional Facilities 
amortization balance" shall mean, on the date in question, an amount 
equal to the sum of the "Original Facilities amortization balance" 
(as defined in subparagraph (a) of paragraph 120) and the "Addi
tional Facilities amortization balance" (as defined in subparagraph (b) 
of pu-agraph 120). 

119. The term "Original Pipeline and Additional Pipeline amor
tization balance" shall mean, on tiie date in question, an amount equal 
to the sum of the "(Driginal Pipeline amortization balance" (as defined 
in subparagraph (a) of paragraph 120) and the "Additional Pipeline 
amortization balance" (as defined in subparagraph (b) of paragraph 
120). 

120. (a) The term "Original Facilities amortization balance" 
or "Original Pipeline amortization balance", as the case may be, shall 
mean, on the date in question, an amount equal to 

(i) the Cost of the Original Facilities, or the Cost of the 
Original Pipeline, if the date in question occurs on or prior to 
the amortization commencement date, or 

(ii) if the date in question occurs after the amortiza
tion commencement date, the Cost of the Original Facilities, 



or the Cost of the Original Pipeline, multiplied by the percentage 
shown on Exhibit F3 applicable to the monthly period during 
which the date in question occurs, unless the date in question 
is the first day of a month, in which event such term shall mean 
the Cost of the Original Facilities, or the Cost of the Original 
Pipeline, multiplied by the percentage shown on Exhibit F3 
applicable to the monthly period inimediately preceding the 
month in which the date in question occurs (the monthly periods 
shown on Exhibit F3 shall be consecutive commencing with the 
month in which the amortization commencement date occurs, 
except that if the amortization commencement date is December 
31, 1974, the monthly periods shall be consecutive commencing 
January 1, 1975), provided that if, on the date in question, any 
monthly pajTneuts theretofore due pursuant to paragraphs 304 
and 305 shall not have been paid in full, the percentage shown 
on Eihibit P3 applicable to the monthly period through which 
such payments shall have been made in full shall be used in the 
preceding calculation, 

plus, whether the date in question occurs before or after the amortiza
tion commencement date, the "prepayment premium" (as defined in 
subparagraph (c) of this paragraph 120), if any. 

(b) The term "Additional Facilities amortization balance", or 
the "Additional Pipeline amortization balance," as the case may be, 
shall mean, on the date in question, an amount equal to the sum of the 
following, plus the prepayment premium, if any: 

(i) with respect to each Additional Facility, or Pipeline 
Addition, whichever of the following is applicable: either (1) 
the Cost of the Additional Facility, or the Cost of the Pipeline 
Addition, less the aggregate of such fraction of the cost thereof, 
agreed upon as provided in paragraph 203, multiplied by the 
number of full calendar months from the beginning of the 
amortization period, determined as provided in paragraph 203, 
to the date in question; or (2) the Cost of the Additional Facility, 
or the Cost of the Pipeline Addition, multiplied by the percentage 
applicable to the monthly period during which the date in ques
tion occurs, derived from the table agreed upon as provided in 
paragraph 203; 

(ii) with respect to each respective deficiency, if any, be
tween fl) the expense of Facilities Corporation in connection 
with the cost of repairing, or replacing the Facilities, or the Pipe-
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line or any part thereof, necessitated by damage, destruction, loss, 
condemnation or appropriation, and (2) the amount of insurance 
proceeds or the amount of any award or damages or purchase 
price in lieu thereof payable to Facilities Corporation by reason 
of such damage, destruction, loss, condemnation or appropria
tion, as the case may be, whichever of the following is applicable: 
either the amount of such deficiency, less the aggregate of such 
fraction thereof, agreed upon as provided in paragraph 501 or 
602, as the case may be, multiplied by the number of full calendar 
months from the beginning of the amortization period, deter
mined as provided in paragraph 501 or 602, as the case may be, 
to the date in question; or the amount of such deficiency, multi
plied by the percentage applicable to the monthly period during 
which the date in question occurs, derived from the table agreed 
upon as provided in paragraph 501 or 602, as the case may be. 

(c) The term "prepayment premium" shall mean such amount, 
if any, as may be required under the purchase agreement as a condition 
of prepaying, on the date in question, all or part of the principal amount 
remaining unpaid under the purchase agreement. 

121. The term "gailonage" shall mean the aggregate number of 
gallons of aviation fuel dispensed from the Facilities into vehicles 
operated by or for a Contracting Airline, except that for any period 
prior to the operation commencement date, the term "gailonage" shall 
mean the aggregate number of gallons of aviation fuel delivered into 
aircraft operated by or for a Contracting Airline at the Airport. 

122. The term "general purchase provisions" shall mean the 
provisions of paragraphs 706, 707 and 708 of this Facilities Agree
ment, as the case may be. 

123. The term "entire business of Facilities Corporation" shall 
mean all Facilities Corporation's right, title and interest in and to (a) 
the Facilities and the Pipeline, (b) the Site Lease, and (c) the Assign
ment and Assumption Agreement. 

124. The term "Facilities Stock" shall mean all the issued and 
outstanding capital stock of Facilities Corporation. 

125. The term "purchase option" shall mean either (a) the 
option of a majority of The Contracting Airlines to acquire the entire 
business of Facilities Corporation or (b) the option of a majority of 
The Contracting Airlines to acquire the Facilities Stock. 
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126. The term "Fixed Base Operator" shall mean each person, 
firm or corporation, which, on the date in question, is a party to an 
agreement which is then in full force and effect with the Port Authority 
authorizing it to supply aircraft fueling services and other aircraft 
services at the Airport, and which has been designated by written 
notice to Facilities Corporation by the Port Authority as a Fixed Base 
Operator, it being understood that on the effective date the term 
"Fixed Base Operator" shall mean Shell Oil Company. 

ARTICLE 2 
Construction of Facilities and Pipeline 

201. Facilities Corporation is authorized to enter into contracts 
(including the Fuel Storage Construction Contract, estimated to cost 
$6,240,000) and perform all work necessary for the construction and 
installation of the .entire Original Facilities, including the incorporation 
therein of such existing fuel storage tanks and related facilities as is 
provided for in the Fuel Storage Construction Contract. Facilities 
Corporation shall use its best efforts to cause the contruction of the 
Original Facilities to be completed as soon as practicable. 

202. Facilities Corporation is authorized to enter into contracts 
(including the Pipeline Construction Contract, estimated to cost 
$2,760,000) and perform all work necessary for the construction and 
installation of the Original Pipeline. Facilities Corporation shall use 
its best efforts to cause the construction of the Original Pipeline to be 
completed as soon as practicable. 

203. Facilities Corporation shall not be obligated to construct or 
install any Additional Facility or any Pipeline Addition, unless, prior 
thereto. Facilities Corporation and a majority of The Contracting 
Airlines shall have entered into a written agreement providing for (a) 
the maximum cost of such Additional Facility or Pipeline Addition; 
(b) the period of amortization therefor ("amortization period"); (c) 
the rental or payment with respect thereto payable by The Contracting 
Airlines to Facilities Corporation pursuant to subparagraph (c) of 
paragraph 304, or subparagraph (b) of paragraph 305, of this Facilities 
Agreement; and (d) either (i) the fraction by which the cost of such 
Additional Facility or Pipeline Addition shall be amortized each month 
during the amortization period, together with the rate of interest pay
able on the unamortized balance, or (ii) a table designed to show the 
amortization, by constant monthly payments each month during the 
amortization period, of the cost of such Additional Facility or Pipeline 
Addition over the amortization period, with interest at the rate at 



12 

which Facilities Corporation actually borrows the fimds necessary to 
install or construct such Additional Facility or Pipeline Addition, which 
table shall show in terms of percentages the unamortized balance of 
the cost of the Additional Facility or Pipeline Addition each month 
during the amortization period. 

204. FaciUties Corporation shall keep a complete, accurate and 
detailed accounting of the Cost of Construction of the Original Facili
ties, the Cost of Construction of each respective Additional Facility, 
the Cost of Construction of the Original Pipeline and the Cost of Con
struction of each respective Pipeline Addition. Those items of cost 
which are not specifically identifiable as being allocable to the Original 
Facilities or the Original Pipeline shall be allocated by Facilities 
Corporation between the two. Within 180 days after the completion of 
the Original Facilities, FaciUties Corporation shall furnish such an 
accounting with respect to the Cost of Construction of the Original 
Facilities and the Cost of Construction of the Original Pipeline, certi
fied hy a certified public accountant, to American Airlines, Inc. 
("American"), as the agent of all The Contracting Airlines for the 
purposes specified in this paragraph 204, all of which Contracting 
Airlines hereby irrevocably designate and appoint American as such 
agent Within 120 days after the completion of each Additional Facility 
and each Pipeline Addition, Facilities Corporation shall furnish a 
similar certified accounting to American as such agent. American shall 
have a period of 60 days after receipt of each such accounting to verify 
the same. After the same shall have been verified by American, a 
Certificate of Established Cost of the Original Facilities, a Certificate 
of Established Cost of the Original Pipeline, a Certificate of Estab
lished Cost of the Additional Facilities, or a Certificate of Established 
Cost of the Pipeline Addition, as the case may be, in accordance here
with, shall be executed in duplicate originals by American, as agent for 
and in the names of all The Contracting Airlines, and by Facilities 
Corporation. Facilities Corporation shall deliver certified copies of 
each such Certificate to each of The Contracting Airlines other than 
American. 

ARTICLE 3 

Lease of Facilities and Pipeline; 
Rentals and Payments 

SOL Facilities Corporation does hereby lease to The Contracting 
Airlines, and The Contracting Airlines do hereby hire and take from 
Facilities Corporation, the demised premises and the Facilities, subject 
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to the provisions of the Site Lease, for a term commencing on the Site 
Lease commencement date and continuing until the day preceding the 
Site LBR^Q expiration date, subject to earlier termination as hereinafter 
provided. 

302. The Contracting Airlines grant Allied a license for $1 per 
rear to use the demised premises and the Facilities for the purpose of 
performing all the obligations of the Lessee under the Site Lease, 
which are required to be performed by Allied in the performance of 
its obligations under the Fuel Storage Service Agreement. Allied shall 
perform all the obligations on the part of the Lessee to be performed 
under the Site Lease, except the obligations with respect to construc
tion set forth in Section 2 of the Site Lease, the obligation to pay rental 
referred to in Section 4 of the Site Lease and the obligations with 
re.spect to obtaining and maintaining the insurance referred to in 
Section 11 of the Site Lease, which obligations under Sections 2, 4 and 
11 shall be performed by Facilities Corporation. The Contracting Air
lines also grant Allied the right to sublicense to the Pipeline Operator 
the right to use the Pipeline Receiving Station. The Port Authority 
concurrently herewith has consented to such grant. The Contracting 
Airlines also grant Allied a license to use storage tanks and related 
facilities constituting part of the Original Facilities prior to the opera
tion commencement date, subject to the provisions of the Site Lease 
and to the approval of the Port Authority. 

303. Facilities Corporation does hereby lease the Pipeline to 
Allied, and Allied does hereby hire and take the Pipeline from Facilities 
Corporation, for a term beginning on the date the construction of the 
Original Pipeline is completed and continuing until the day prior to 
the Site Lease expiration date ("Pipeline Lease term"), subject to 
earlier termination as hereinafter provided, at a rental of $1 per year, 
for each year, or part thereof, during the Pipeline Lease term. Facili
ties Corporation, concurrentiy herewith, has consented to the sub
lease by Allied of the Pipeline to BPL for the Pipeline Lease term, 
pursuant to the form of consent, a copy of which is annexed as part 
of Eihibit D. If BPL ceases, during the Pipeline Lease term, to be the 
Pipeline Operator, Allied shall sublease the Pipeline to such other 
Pipeline Operator as shall have been designated by a majority of The 
Contracting Airlines and enter into such form of Pipeline Operating 
Agreement as shall have been mutually agreed upon by Allied and 
such other Pipeline Operator and consented to by such majority. Dur
ing the Pipeline Lease term. Facilities Corporation shall pay or cause to 
be paid all property, franchise, ad valorem and other taxes (other than 
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taxes measured by net income) and fees assessed or charged with 
respect to the Pipeline and all costs, of whatever nature, required to be 
paid by Allied under, or in order to comply with, the Pipeline Oper
ating Agreement, and all expenses, of whatever nature, required in 
order to keep the Pipeline Franchise in effect. 

304. The Contracting Airlines shall pay to Facilities Corporation 
monthly, or as otherwise provided in paragraph 306, as rental, an 
amount equal to the sum of the following: 

(a) from and after the operation commencement date, the 
rent and chaises provided for in the Site Lease, the costs to 
Facilities Corporation of all insurance required to be maintained 
pursuant to the Site Lease, all utility service charges payable 
with respect to any part of the demised premises pursuant to the 
Site Lease or otherwise, and all other amounts, of whatever 
nature, in addition to rent, required to be paid by the Lessee 
under, or in order to comply with, the Site Lease other than those 
required to be paid by AUied, and chargeable to the Suppliers, in 
performing its obligations under the Fuel Storage Service 
Agreement. 

(b) from and after the amortization commencement date, 
and so long as the Original Facilities amortization balance is 
more then zero, a monthly rental equal to 0.86782323% of the 
amount set forth in the (Certificate of Established Cost of the 
Original Facilities executed as provided in paragraph 204 of this 
Facilities Agreement, except that, during the period beginning on 
the amortization commencement date and ending on the last day 
of the month in which the Certificate of Established Cost of the 
Original Facilities is so executed (which period is herein called 
the "verification period"). The Contracting Airlines shall pay 
to Facilities Corporation $61,753 per month (representing 
0.36782323% of $7,115,908, estimated to be the amount -which 
will be set forth in said Certificate), and on the first day of the 
month following the month in which the Certificate of Established 
Cost of the Original FaciUties is so executed 

(i) if the amount set forth in said Certificate exceeds 
$7,115,908, The Contracting Airlines shall pay to FaciUties 
Corporation an amount equal to the sum of (1) such excess 
multiplied by the percentage calculated by subtracting from 
100% the percentage of the Original FaciUties amortization 
balance shown on Exhibit F3 annexed to this Facilities Agree
ment applicable to the monthly period following the month in 
which said Certificate is executed, and (2) the amount of inter-
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est, if any, actually paid by FaciUties Corporation on such 
excess, from the amortization commencement date to the last 
day of the month in which said Certificate is executed; or 

(ii) if the amount set forth in said Certificate is less than 
$7,115,908, FaciUties Corporation shaU credit The Contract
ing Airlines, in reduction of the rental then payable by them 
hereunder, with an amount equal to 0.86782323% of the differ
ence between $7,115,908 and the amount set forth in said 
Certificate multiplied by the number of months in the verifica
tion period, less an amount equal to interest for the verification 
period at the annual rate of 8y2% on the amount of such 
difference; 

(c) so long as the Additional FacUities amortization balance 
is more than zero, such monthly rental, if any, for each respective 
Additional Facility as shaU have been agreed upon by FaciUties 
Corporation and a majority of The Contracting Airlines in a 
written agreement entered into pursuant to paragraph 203 of this 
FaciUties Agreement; 

(d) so long as the Original FaciUties and Additional FaciU
ties amortization balance is more than zero, such monthly'rental, 
if any, as shaU have been agreed upon by FaciUties Corporation 
and a majority of The Contracting Airlines in a written agree
ment entered into pursuant to paragraph 501 or paragraph 602 
of this FaciUties Agreement to amortize the amount of each re
spective deficiency, if any, between (i) the amount of any insur
ance proceeds or the amount of any award or damages or 
purchase price in lieu thereof received by FaciUties Corporation 
by reason of such damage, destruction, loss, condemnation or 
appropriation, as the case may be; and (ii) the expense of 
Facilities Corporation with respect to the cost of properly 
repairing, replacing, restoring or rebuilding the Original FaciU
ties and Additional FaciUties, or any part thereof, necessitated 
by damage, destruction, loss, condemnation or appropriation; 
and 

(e) from and after the effective date (i) an amount equal to 
all property, business, privilege and other taxes (other than 
taxes measured by net income) assessed against Facilities Cor
poration, (ii) the fees or charges (other than those included in 
clause (iv) of subparagraph (b) of paragraph 117), if any, pay
able by FaciUties Corporation to a bank, or other institution for 
acting as escrow agent, trustee or disbursing agency with 
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respect to the funds for the Original FaciUties, any Additional 
Facility, or the Original Pipeline, or any Pipeline Addition, as 
the case may be, and (iii) an amount equal to aU other operating 
expenses of Facilities Corporation. 

305. The Contracting Airlines shall pay to FaciUties Corporation 
monthly, or as otherwise provided in paragraph 306, an amount equal 
to the sum of the foHoving: 

(a) from and after the amortization commencement date, 
and so long as the Original Pipeline amortization balance is 
more than zero, a monthly payment equal to 0.86782323% of the 
amount set forth in the Certificate of Established Cost of the 
Original Pipeline executed aa provided in paragraph 204 of this 
Fadlitiea Agreement, except that, during the period beginning 
on the amortization commencement date and ending on the last 
day of the month in which the Certificate of Established Cost of 
the Original Pipeline is so executed (which period is herein 
caUed the "pipeline verification period"), The Contracting Air
lines shall pay to Facilities Corpomtion $30,032 per month 
(representing 0.86732323^ of $3,460,625, estimated to be the 
amount which will be set forth in said Certificate), and on the 
first day of the montii following the month in which the Cartafi-
eate of EstabUshed Cost of the Original PipeUne is so executed 

(i) if the amount set forth in said Certificate exceeds 
$3,460,625, The Contracting Airlines shaU par to Facilities 

. Corporation an amount equal to the sum of (1) such excess 
multipUed by the percentage calculated by subtracting from 
100% the percentage of the Original Pipeline amortization 
balance shown on Exhibit F 3 annexed to this FaoHities Agree
ment applicable to the monthly period following the mon& in 
which said Certificate is executed, and (2) the amount of inter
est, if any, actually paid by FaoilitieB Corporation on such 
excess, from the amortization commencement date to the last 
day of the month in which said Certificate ia executed; or 

(u) if the amount set forih in the Certificate is less than 
$3,460,625, FaciUties Corporation shaU credit The Contract
ing AirUnes, in reduction of the amounts payable by The 
Contracting Airlines pursuant to this paragraph 305, with an 
amount equal to 0.86782323% of the difference between 
$3,460,625 and the amount set forih in said Certificate, 
multipUed by the number of months in the pipeUne verification 
period, less an amount equal to interest for the pipeUne verifi-
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cation period at the annual rate of SV f̂o on the amount of such 
difference; 

(b) so long as the Additional Pipeline amortization balance 
is more than zero, such monthly payment, if any, for each respec
tive PipeUne Addition as shaU have been agreed upon by Facili
ties Corporation and a majority of The Contracting Airlines in 
a written agreement entered into pursuant to paragraph 203 of 
this FaciUties Agreement; 

(c) so long as the Original PipeUne and Additional Pipeline 
amortization balance is more than zero, such monthly payment, if 
any, as shall have been agreed upon by FaciUties Corporation 
and a majority of The Contracting Airlines in a written agree
ment entered into pursuant to paragraph 501 or paragraph 602 
of this FaciUties Agreement to amortize the amount of each' 
respective deficiency, if any, between (i) the amount of any 
insurance proceeds or the amount of any award or damages or 
purchase price in Ueu thereof received by Facilities Corporation 
by reason of the damage, destruction, loss, condemnation or 
appropriation, as the case may be; and (ii) the expense of Facili
ties Corporation with respect to the cost of properly repairing, 
replacing, restoring or rebuilding the Original PipeUne and 
Pipeline Additions, or any part thereof, necessitated by damage, 
destruction, loss, condemnation or appropriation; and 

(d) from and after the operation commencement date, all 
property, franchise, ad valorem and other taxes (other than 
taxes measured by net income) and fees assessed or charged with 
respect to the Pipeline and aU other costs, including the cost of 
repairs, which are not required to be paid by the Pipeline 
Operator pursuant to the PipeUne Operating Agreement, and 
aU costs incurred by or chargeable to FaciUties Corporation for 
and in connection with obtaining, maintaining, renewing and 
extending the PipeUne Franchise. 

306. (a) The rentals provided in paragraph 304 and the pay
ments provided in paragraph 305 shall be paid to FaciUties Corpora
tion at FaciUties Corporation's ofBce, or at such other place or places 
as FaciUties Corporation may from time to time designate, without 
any setoff or deduction whatsoever and, except as provided in subpara
graph (e) of this paragraph 306, without any prior demand therefor. 

(b) The rentals, charges and amounts provided in subparagraph 
(a) of paragraph 304 shall be paid to Facilities Corporation, not less 
than 5 clays before the same are required to be paid by FaciUties Cor
poration to the Port Authority pursuant to the Site Lease. 
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(c) The rentals provided in subparagraph (b) of paragraph 304 
and tho pnynu'iit« provided in subparagraph (a) of paragraph 305 
shall be payable in advance on the amortization commencement date 
and on the first day of each month thereafter (or, if the amortiza
tion commencement date is December 31, 1974, on February 1, 1975 
and the first day of each month thereafter) so long as the respective 
amortization balance Is more than zero, and, with respect to the last 
month during which the respective amortization balance is more than 
zero, whether or not such month is a fuU or only a part of a calendar 
month. 

(d) The rentals, if any, payable pursuant to subparagraphs (c) 
and (d) of paragraph 304 and the payments, if any, payable pursuant 
to subparagraphs (b) and (c) of paragraph 305 shaUbe paid to FaciU
ties Corporation on the first day of each month during the period when 
the same are payable as provided in the written agreements referred to 
in said subparagraphs. 

(e) The rentals provided ia subparagraph (e) of paragraph 304 
and subparagraph (d) of paragraph 305 shaU be paid to Facilities 
Oorporation.within 10 days after demand therefpr. 

307. If FaciUties Corporation Is required, pursuant to the pur
chase agreement, to pay, and does pay, the fees and expenses of the 
purchasers or of any institution referred to in clau.se (iv) of subpara
graph (b) of paragraph 117, including reasonable fees and expenses of 
counsel, in connection with the enforcement of any provision of the 
purchase agreement or of the promissory notes issued thereunder. The 
Contracting Airlines shall reimburse FaciUties Corporation for the 
amounts of the saine within 10 days after demand by Facilities Cor
poration therefor. The share of each of The Contracting Airlines of 
such amounts shall be equal to that proportion thereof which the 
total amount payable by such Contracting AirUne to FaciUties Corpo-
ration pursuant to paragraphs 404 and 405 of this FaciUties Agreement 
beginning on the amortization commencement date and ending on the 
last day of the month preceding the month in which such fees and 
expenses were first demanded by the purchasers or such institution 
bears to the total amount payable by aU The Contracting Airlines to 
FaciUties Corporation during such period. 

ARTICLE 4 
Quaranteed Percentages 

401. Each of The Contracting Airlines shall pay its "guaranteed 
percentage" of the rentals provided in paragraph 304 and the pay-

http://clau.se
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ments provided in paragraph 305, which guaranteed percentage, sub
ject to the provisions of paragraph 402, shaU be the percentage set 
forth below opposite its name: 

Goanuiteed 
ContractJog Airiinei Ferceotoge 

American Airlines, Inc. , 34.66% 
Delta Air Lines, Inc 3.15% 
Eastern Air Lines, Inc, 22.27% 
Trans World AirUnes, Inc 14.29% 
United Air Lines, Inc. 11.98% 
Allegheny Airlines, Inc 3.70% 
Braniff Airways, Incorporated 1.60% 
National AirUnes, Inc. 3.53% 
North Central Airlines, Inc 1.00% 
Northwest Airlines, Inc 1.09% 
Ozark Air Lines, Inc 10% 
Piedmont Aviation, Inc 55% 
Southern Airways, Inc. 19% 
SheU OU Company 1,89% 

402. If this FaciUties Agreement is terminated with respect to 
any Contracting Airline pursuant to paragraph 904 or 905 (such Con
tracting Airline in this paragraph 402 being caUed a "terminated air
line"), from and after the date of such termination, the guaranteed 
percentage of each other Contracting Airline shaU be the amount there^ 
of immediately prior to the date of such termination plus an amount 
equal to that proportion of the guaranteed percentage of the termina
ted airline immediately prior to the date of such termination which the 
amount of the guaranteed percentage of such other Contracting AirUne 
immediately prior to the date of such termination bears to the aggre
gate amount of the guaranteed percentages of aU The Contracting 
Airlines, other than the terminated airline, immediately prior to the 
date of such termination. 

403. As among The Contracting Airlines only, the provisions of 
paragraphs 404 and 405 shaU apply. Nothing contained in paragiraphs 
404 and 405 shaU in any way affect the obUgation of each of The 
Contracting Airlines to FaciUties Corporation provided in paragraphs 
401 and 402. 

404. (a) Prom and after the operation commencement date, each 
Contracting Airline shaU pay FaciUties Corporation monthly that pro
portion of the aggregate amotmt required to be paid by aU The Con-
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tracting Airlines pursuant to paragraphs 304 and 305 ("aggregate 
amount") for the month in question which the gaUonage of such Con
tracting AirUne during the month in question bears to the total gai
lonage of aU The Contracting Airlines during the month in question. 

(b) If, for any fuU calendar month after the operation commence
ment date, none of The Contracting Airlines has any gaUonage, each 
Contracting AirUne shall pay that proportion of the aggregate amount 
for such month which the gaUonage of such Contracting AirUne for 
the 6 months, immediately preceding such month bears to the gaUonage 
of all The Contracting AirUnes for such 6 mouths. 

(c) If, during any fuU calendar month during the term of this 
FaciUties Agreement after the operation commencement date, any 
Contracting AirUne shaU not have gaUonage for a period of at least 10 
consecutive days, such Contracting Airline, for the purpose of comput
ing its liabiUty under this paragraph 404, shaU be deemed to have had 
gaUonage equal to whichever of the foUowing results in the greater 
chargfe to such Contracting^ Airline: (1) its actual gaUonage for the 
month in question, or (u) its average gailonage (including gaUonage 
attributed to such Contracting AirUne pursuant to this paragraph for 
any such month) during the last 3 full calendar months izmnediately 
preceding the month in question in which the regular operations of such 
Contracting AirUne were not interrupted for 10 days or more. 

405. If, prior to the operation commencement date, The Contract
ing Airlines are required to make any payment to FaciUties (!JorpoTa-
tion pursuant to subparagraph (b) or subparagraph (e) of paragraph 
304 or subparagraph (a) of paragraph 303 of this FaciUties Agree
ment, each Contracting AirUne shaU pay FaciUties Corporation 
monthly, for such period prior to the operation commencement date, 
its guaranteed percentage of each such payment 

406. FaciUties Corporation shaU make, or cause to be made, such 
computations and billings aa may be required pursuant to paragraphs 
404,405 and 711 and distribute the same to The Contracting AirUnes. 

ABTIC!L2! S 

iMurance 

SOL In the event of damage, destruction or loss to the FadUtiea, 
or the PipeUne, as the case may be, if FaciUties Corporation is re-
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quired, pursuant to tho Site Lciise, or has elected, pursuant to its con
sent to the PipeUne Operating Agreement, as the case may be, to repair 
or replace the FaciUties as provided therein, 

(a) FaciUties Corporation shall, as provided in the Site 
Lease, or such consent, repair or replace, or cause to be repaired 
or replaced, such damage, destruction or loss to the extent of the 
insurance proceeds received by FaciUties Corporation; and 

(b) if such amount of insurance proceeds is insufficient 
properly to repair or replace such damage, destruction or loss, 
FaciUties Corporation shaU pay the amount of the deficiency and 
properly repair or replace, or cause to be repaired or replaced, 
such damage, destruction or loss, provided that, prior thereto, 
FacUities Corporation and a majority of The Contracting Air
lines shaU have entered into a written agreement providing for 
(i) the maximum amount of such deficiency; (ii) the amortiza
tion period therefor; (iU) the rental or payment with respect 
thereto payable by The Contracting Airlines to FaciUties Corpo
ration pursuant to subparagraph (d) of paragraph 304 or sub
paragraph (c) of paragraph 305 of this FaciUties Agreement; 
and (iv) either (1) the fraction by which the amount of such 
deficiency shaU be amortized each month during the amortization 
period, together with the rate of interest payable on the unamor
tized balance of such deficiency, or (2) a table designed to show 
the amortization, by constant monthly payments each month 
during the amortization period, of the amount of such deficiency 
over the amortization period, with interest at the rate at which 
Facilities Corporation actuaUy borrows the amount of such 
deficiency, which table shaU show in terms of percentages the 
unamortized balance of the amount of such deficiency each month 
during the amortization period. 

ARTICLE 6 

Condemnation; Termination of Pipeline Franchise 

601. If the Federal Oovemment, the State Government, or any 
agency, instrumentaUty or poUtical subdivision thereof, takes in con
demnation or appropriates all or a material part (as defined in the Site 
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Lease) of the FaciUtieSj or the Public Landing Area (as defined in the 
Site Lease), the general purchase provisions shaU apply, or if all or a 
substantial part of the Pipeline is taken in condemnation or appropri
ated, or if the Pipeline Franchise is terminated (without being immedi
ately renewed), paragraph 710 shaU apply, and on the date that The 
Contracting Airlines have paid in fuU the amount required to be paid 
by them pursuant to the general purchase provisions or pursuant to 
paragraph 710, as the case may be, FaciUties Corporation shaU assign 
to The Contracting Airlines ail its right, titie and interest in and to 
any damages or award and the interest payable thereon or purchase 
price in Ueu thereof by reason of such taking or appropriation. FaciU
ties Corporation shaU execute and deliver to The Contracting Airlines 
any and all instruments that may be required to effectuate the pro
visions of this paragraph 601. 

602. If less than a material part of the FaciUties is so taken 
in condemnation or appropriated and the Site Lease is not terminated 
hy reason thereof, or if less than a substantial part of the PipeUne 
is so taken in condeumation or appropriated and neither the PipeUne 
Operating Agreement nor the PipeUne Franchise is terminated by 
reason thereof, 

(a) FaciUties Corporation shall repair, replace, restore or 
rebuild the part of the FaciUties or the PipeUne, as the case may 
be, not so taken or appropriated to the extent of the amount of 
any damages or award received by it; and 

(b) if the amount of such damages or award with respect 
to such taking or appropriation received by FaciUties Corpora
tion is insufiicient properly to repair, replace, restore or rebuild 
the part not so taken or appropriated, FaciUties Corporation 
shaU pay the amount of the deficiency and properly repair, 
replace, restore or rebuild the part of the FaciUties or the Pipe
line, as the case may be, not so taken, provided that, prior 
thereto, a majority of The Contracting Airlines and FaciUties 
Corporation shall have entered into a written agreement pro
viding for the same matters as are referred to in clauses (1) 
through (v) of subparagraph (b) of paragraph 501; and 
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(c) if the amount of such damages or award is in excess of 
the fuU cost of such repair, replacement, restoration or rebuild
ing and FaciUties Corporation receives the amount of such 
excess, FaciUties Corporation shaU retain the amotmt of such ex
cess to the extent of the Original FaciUties and Additional 
FaciUties amortization balance, or the Original Pipeline and 
Additional PipeUne amortization balance, as the case may be, 
and after such receipt of the amount of such excess by FaciUties 
Corporation, the Original FaciUties and Additional FaciUties 
amortization balance or the Original Pipeline and Additional 
Pipeline amortization balance, as the case may be, shaU be 
reduced to the extent of the amount so received by it. If the 
amount so received by it exceeds the Original FaciUties and 
Additional FaciUties amortization balance, or the Original Pipe
Une and Additional Pipeline amortization balance, as the case 
may be, FaciUties Corporation shaU pay over to The Contract
ing AirUnes the amount of such excess. Each Contracting Air
Une's share of such excess shaU be that proportion which the 
amount payable by such Contracting AirUne to FaciUties Cor
poration pursuant to paragraphs 404 and 405 of this" FaciUties 
Agreement for the period beginning on the amortization 
commencement date and ending on the last day of the month 
immediately preceding the month in which such taking or appro
priation occurred bears to the total amount payable by aU The 
Contracting AirUnes to FaciUties Corporation pursuant to such 
paragraphs for such period. 

ARTICLE 7 

Purchase of Business or Stock of Facilities Corporation 

70L If. (a) the FaciUties Agreement is terminated prior to the 
expiration of its term, for any reason, or (b) the Site Lease is termi
nated prior to the expiration of its tenn, for any reason, or (c) if at 
any time there is no Fuel Storage Service Agreement in effect, for any 
reason. The Contracting AirUnes shall be obligated to acquire either 
the entire business of Facilities Corporation or the FaciUties Stock, as 
determined by The Contracting Airlines, aU as provided for in this 
Article 7, and payment for the entire business of FaciUties Corporation 
or the FaciUties Stock, as the case may be, shaU be made in accordance 
with the provisions of this Article 7. 
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The holder of the FaciUties Stock, concurrentiy with the execution 
of this FaciUties Agreement, has executed the Escrow Agreement and 
the Indemnity and Contingent Clam. Agreement, in the form annexed 
hereto as Exhibits Fl and F2, respectively, and has deUvered to the 
Secretary of American, as escrow agent ("Escrow Agent"), the certifi
cate for the FaciUties Stock, together with such executed Indemnity and 
Contingent Claim Agreement to be held in escrow, pursuant to the 
terms of this FaciUties Agreement, and more particularly, pursuant to 
the terms of the Escrow Agreement and the Indemnity and Contingent 
Claim Agreement 

FaciUties Corporation shaU not issue any new or additional shares 
of stock unless the acquisition and ownership of such shares are made 
conditional upon the execution by the holder of such new or additional 
shares of an Escrow Agreement similar to Exibit F l and an Indemnity 
and Contingent Claim Agreement similar to Exhibit F2 and upon the 
deUvery of the certificates for such new or additional shares and of 
such executed Indemnity and Contingent CTlaim Agreement to the 
Escrow Agent to be held in escrow pursuant to the terms of this 
FaciUties Agreement and the terms of the Escrow Agreement and the 
Indemnity and Contingent CTlaim Agreement 

The Contracting AirUnes, and each of them, consent and agree to 
the terms and conditions of the Escrow Agreement and the Indenmity 
and Contingent Claim Agreement, and agree and acknowledge that, 
upon the execution thereof by the holder of the FaciUties Stock; The 
Contracting Airlines, and each of them, shaU perform, keep and obeerva 
all the obligations, terms and conditions therein contained on the part 
of The Contracting AirUnes, and each of them, to be performed, kept 
and observed. 

FaciUties Corporation shaU cause aU certificates for the FsicQities 
Stock, including the certiQcate presently outstanding, to have endorsed 
on the face thereof an endorsement stating that said certificates are 
subject to the provisions of the FaciUties Agreement and to the provi
sions of the Escrow Agreement and the Indemnity and Contingent 
Claim Agreement. 

FaciUties Corporation's stock book or books and its stock transfer 
ledger shall, at aU reasonable times, be accessible to, and open for 
inspection by, each of The Contracting Airlines and its attorneys. 

702. During the term of the FaciUties Agreement, a majority of 
The Contracting AirUnes shaU hare the option, if such majority elects 
to terminate this FaciUties Agreement, to acquire either the entire busi
ness of FaciUties Corporation or the Facilities Stock in the manner 
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provided for iu paragraph 703 by pajing an amount equivalent to the 
following items (1) and (2) if a majority of The Contracting AirUnes 
elects to acquire the entire business of FaciUties Corporation, or the 
foUowing items (1) and (2) plus the foUowing item (3) if a majority of 
The Contracting Airlines elects to acquire the FaciUties StocI:: 

(1) the Original FaciUties and Additional FaciUties amorti
zation balance; 

(2) the Original Pipeline and Additional PipeUne amortiza
tion balance; 

(3) an amount equal to the value of aU assets, tangible or 
intangible, of FaciUties Corporation, on the effective date of ter
mination, other than the right to receive the Original FaciUties 
and Additional FaciUties amortization balance and the Original 
Pipeline and Additional Pipeline amortization balance, deter
mined in accordance with generaUy accepted principles of 
accounting, and without any value being attributed to good wiU 
or to the FaciUties, the PipeUne, the lease of the FaciUties to The 
Contracting Airlines pursuant to paragraph 301 of this FaciU
ties Agreement, or the Pipeline Franchise, less any obligations 
or indebtedness of FaciUties Corporation other than the indebt
edness of FaciUties Corporation under the purchase agreement, 
provided that in no event shaU the appUcation of this item (3) 
result in a deduction of any amount from the amounts deter
mined under items (1) and (2). 

703.. The time and the manner in which the obUgation or the 
option referred to in paragraph 701 or 702 shaU be exercised or ful
filled are as foUows: (a) a majority of The Contracting Airlines shall 
deUver to FaciUties Corporation, as escrow agent, if it elects to acquire 
the entire business of FaciUties Corporation, or to the Escrow Agent, 
on behalf of the holder of the Facilities Stock, if it elects to acquire 
the FaciUties Stock, a certified check or checks for the aggregate of the 
amounts specified in items (1) and (2) of paragraph 702 (tiie date in 
question for the determination of the amounts of such items (1) and (2) 
of paragraph 702 being the last day of the third month foUowing the 
month during which said check or checks for such amounts are so 
delivered either to Facilities Corporation or to the Escrow Agent, 
which date shall be the effective date of termination), to be held 
in escrow pursuant to the terms of this paragraph 703, and shaU 
deliver a notice to Facilities Corporation and to the Escrow Agent 
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that such majority of The Contracting AirUnes intends to terminate 
the FaciUties Agreement and specifying which purchase option such 
majority of The Contracting Airlines has elected to exercise; (b) on 
the last day of the third month foUowing the month during which the 
said check or checks and notice were so deUvered, the FaciUties Agree
ment and the Pipeline Operating Agreement and aU the Fuel Storage 
Service Agreements shall terminate and, upon the deUvery of the in
struments referred to in paragraph 707 or 708, as the case may be, such 
chock 6r cheeks shaU be released from escrow and FaciUties Corpora
tion, or the holder of the FaciUties Stock, as the case may be, sbaU 
thereupon be entitled to the free and fuU use of the same, subject to 
the provisions of clause (d) of paragraph 708 of this FaciUties Agree
ment*, and ic) within 30 days after the effective date of termination, 
The Coritrncting Airlines shall pay in cash or by certified check to the 
Escrow-'Agent, on behalf of the holder of the FaciUties Stock, if The 
Contracting AirUnes have elected to acquire the FaciUties Stock, the 
amount due under item (3) of paragraph 702. 

Dhring* the period from the deUvery of said check or checks and 
notice referred to in subparagraph (a) of this paragraph 703 until the 
effecti^- dikte of termination, the lease provided in paragraph 301 and 
the \e&s6 aitd sublease of the Pipeline provided in paragraph 303 shall 
each contiBu4 in effect̂  AlUed shaU continue to render service under the 
Fuel Storage Service A^eements and the Contracting Airlines shaU 
continue tVmake aU p^ments required to be made pursuant to Article 
3 of this FhaUties Agreement 

704. If notice of termination of this FaciUties Agreement is given 
by FaciUties Corporation pursuant to paragraph 903, a majority of 
The Cbntraatihg Auirlines, on or before 15 days before the effective date 
of term&sti^n^-shaU deUver to FaciUties Corporation and the Escrow 
Agent a notice specifying which purchase option such majority of The 
Contracting AirUnes has elected to exercise, and each Contracting 
AirUne shall pay, in cash or by certified check to FaciUties Corporation, 
or to the Escrow Agent, on behalf of the holders of the FaciUties Stock, 
as the case may be, (a) on or before 15 days before the effective date 
of termifratioh^ its share of the aggregate of the amounts specified in 
items (1) and (2) of paragraph 702 (the date for the determination of 
such itema (1) and (2) of paragraph 702 being the effective date of 
termination), and (b) on or before 30 days after the effective date of 

. ' j ^ 
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termination, its share of the amount specified in item (3) of paragraph 
702, if such majority of The Contracting AirUnes has elected to acquire 
the FaciUties Stock. Each Contracting Airline's share of such amounts 
shaU be equal to its guaranteed percentage of such amounts on the date 
in question. 

705. If notice of tennination of this FaciUties Agreement is given 
by FaciUties Corporation pursuant to paragraph 903 hereof, and any 
Contracting Airline fails to pay in cash or by certified check to FaciU
ties Corporation, or the Escrow Agent, such Contracting Airline's fuU 
share of the amount specified in paragraph 704 required to be paid on 
or before the effective date of tennination, FaciUties Corporation 
shaU have the option, on or before the effective date of termination 
either (a) to retain such payments made to it pursuant to paragraph 
704 (or to direct the Escrow Agent to release the payments made to 
him, free of escrow, either to the holder of the Facilities Stock, if 
there is no indebtedness then outstanding under the purchase agree
ment, or to the purchasers, if there is any indebtedness then outstand
ing [whether or not due] under the purchase agreement) and preserve 
all its rights and remedies, whether in law or in equity, .against each 
such Contracting Airline which fails to pay to FaciUties Corporation, 
or to the Escrow Agent, such Contracting Airline's fuU share of the 
amount specified in paragraph 704, or (b) to return aU payments made 
to it pursuant to paragraph 704 (or to direct the Escrow Agent to 
return aU payments made to him) in which event FaciUties Corporation 
shall rescind its notice of termination and this FaciUties Agreement, 
the PipeUne Operating Agreement and all the Fuel Storage Service 
Agreements shaU each continue in fuU force and effect as if no notice of 
termination had been given. 

706. If this Facilities Agreement is terminated otherwise than 
pursuant to paragraph 902 or 903 hereof, (a) on the effective date of 
termination, a majority of The Contracting Airlines shaU deUver to 
Facilities Corporation and the Escrow Agent a notice specifying which 
)ivirciiasc option such majority of The Contracting Airlines has elected 
to exercise, and (b) on the effective date of termination, the entire busi
ness of Facilities Corporation or the FaciUties Stock, as the case may be, 
shall become the property of The Contracting Airlines, and (c) on 
or before 90 days after the effective date of termination, each Con-
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tracting AirUne shaU pay, in cash or by certified check, to FaciUties 
Corporation, or to the Escrow Agent, on behalf of the holder of the 
FaciUties Stock, as the case may be, with interest at S%% per annum 
from the effective date of termination, its share (determined in the 
manner provided in the last sentence of paragraph 704) of the amount 
specified in paragraph 702 for the acquisition of the entire business of 
FaciUties Corporation or the FaciUties Stock, as a majority of The 
Contracting AirUnes shaU have elected, the date in question for the 
determination of items (1) and (2) of paragraph 702 being the effective 
date of termination. 

707. If a majority of The Contracting Airlines has elected to 
acquire the entire business of FacUities Corporation and The Contract
ing Airlines have made the payments, if any, to FaciUties Corporation 
required to be made prior to the effective date of termination, on such 
date (a) the FaciUties Agreement shaU terminate, and (b) the PipeUne 
Operating Agreement shall terminate, and (c) the entire business of 
FaciUties Corporation shall become the property of The Contracting 
AirUnes, and (d) FaciUties Corporation shaU deUver to them a duly 
executed assigmnent of all its right, title and interest in and to (i) 
the PipeUne and the Pipeline Franchise, in the form annexed hereto as 
Exhibit F4v and (u) the Site Lease, in the form annexed to Exhibit 
B l as Exhibit BIA, and (e) The Contracting Airlines shaU deUver to 
FaciUties Corporation a duly executed agreement, in the form annexed 
hereto as Exhibit F5, by which The Contracting AirUnes assume aU the 
terms and conditions on the part of FaciUties Corporation to be per
formed under the Pipeline Franchise, and (f) the Escrow Agreement 
referred to in paragraph 701 shall terminate. 

FiiciUflea Corporation hereby irrevocably designates and appoints 
the person then holding the office of Treasurer of American aa its 
attorney-in-fact to execute and deUver the instrmnent referred to in 
clause (d) of this paragraph 707, if FaciUties Corporation shall faU so 
to execute and deUver such instrument The Contracting AirUnes, and 
each of them, hereby irrevocably designate and appoint the person then 
holding the office of Treasurer of FaciUties Corporation as their, and 
each of their, attorney-in-fact to execute and deUver the instruments 
referred to in clause (e) of this paragraph 707, if The Contracting 
Airlines shaU faU so to execute and deUver such instruments. 
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From time to time at the request of a majority of The Contracting 
Airlines, whether on or after the effective date of termination, and 
without additional consideration, FaciUties Corporation shall execute 
and deUver to The Contracting Airlines such other and further instru
ments or documents to transfer effectuaUy to them the entire business 
of FaciUties Corporation, as a majority of The Contracting Airlines 
may request, in form satisfactory to counsel to such majority, but the 
deUvery of such other and further instruments or documents shaU not 
be a condition of the release from escrow of the check or checks or cash 
deUvered to FaciUties Corporation in escrow or of the making of the 
payments required to be made to FaciUties Corporation pui*suant to 
the provisions of this Article 7. 

The payments required to be made by The Contracting Airlines 
to FaciUties Corporation subsequent to such effective date of termina
tion, pursuant to paragraph 703, 704 or 706, as the case may be, shaU 
be made within the time specified in the appUcable paragraph. 

708. If a majority of The Contracting Airlines has elected to ac
quire the Facilities Stock and The Contracting AirUnes have made 
the payments, if any, to the Escrow Agent on behalf of the holder of 
the FaciUties Stock required to be made prior to the effective date of 
tennination (a) on the effective date of termination, this Facilities 
Agreement shaU terminate, and (b) on the effective date of termina
tion, the FaciUties Stock held by the Escrow Agent shaU be released 
from escrow and shaU be deUvered to, and become the property of. The 
Contracting AirUnes, and (c) on the effective date of termination, the 
Indemnity and Contingent Claim Agreements held by the Escrow Agent 
shaU be released from escrow and shaU be deUvered to The Contracting 
AirUnes and shaU become immediately effective in all respects, and 
(d) if there is any indebtedness then outstanding (whether or not due) 
under the purchase agreement, the Escrow Agent, if he receives the 
same on or prior to the effective date of termination, shaU pay the 
Original FaciUties and Additional FaciUties amortization balance and 
the Original Pipeline and Additional PipeUne amortization balance to 
the purchasers on the effective date of tennination, or, if he receives 
the same after the effective date of termination, shaU, upon receipt 
thereof, pay the same to the purchasers. 

The payments required to be made by The Contracting Airlines 
to the Escrow Agent, on behalf of the holder of the FaciUties Stock, 
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Kubsequcut to such effective date of termination, pursuant to para
graph 703, 704 or 706, as the case may be, shall be made within the times 
.specified in the applicable paragraph. 

709. If any Contracting AirUne fails to pay to FaciUties Corpora
tion any amount payable by it pursuant to this Article 7, any one or 
more of the other of The Contracting Airlines shaU have the right to 
pay such amount to FaciUties Corporation, and such one or more of 
The Contracting AirUnes making such payment shaU have the election 
either (a) to take title in its name or their names to the interest in the 
entire business of FaciUties Corporation or the FaciUties Stock, as the 
case may be, which is paid for by such payment, in which event such 
defaulting Contracting AirUne shall have no rights in or to said 
interest, or (b) to have such payment credited to the account of such 
defaulting Contracting AirUne and the interest in the entire business 
of Facilities Corporation or the Facilities Stock, as the case may be, 
transferred to such defaulting Contracting Airline, in which event such 
defaulting Contracting AirUne shaU be indebted to such one or more 
of The Contracting AirUnes makmg such payment in the amount of 
such payment 

710. If (a) aU or a substantial part of the Pipeline is taken in 
condemnation or appropriated, or (b) the PipeUne is damaged or 
destroyed and the provisions of paragpraph 501 apply, or (c) the Pipe
Une Franchise is terminated (without being immediately renewed) 
prior to the Site Lease expiration date, or (d) the Pipeline is aban
doned for a period of at least 30 days, or (e) the operation of the 
Pipeline is restrained or prohibited by any court of competent juris
diction or governmental agency for a period of at least 30 days, then, 
if a majority of The Contracting Airlines shall not have elected to 
exercise its option to acquire the entire business of FaciUties Corpora
tion or the FaciUties Stock, The Contracting Airlines, upon demand by 
FaciUties Corporation, shaU be obUgated to pay the Original and Addi
tional Pipeline amortization balance to FaciUties Corporation. Each 
Contracting Airline's share of such amount shaU be equal to its 
guaranteed percentage of such amount on the date in question. 

711. As among The Contracting Airlines only, and without affect
ing each Contracting Airline's obUgations to FaciUties Corporation aa 
provided in paragraphs 704, 706 and 710, each Contracting Airline's 
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share of the amounts to be paid by aU of The Contracting Airlines 
pursuant to paragraph 704, 706 or 710, as the case may be, shaU be 

(a) with respect to the payments made pursuant to para
graph 704 or 706, as the case may be, an amount equal to that 
proportion thereof which the total amount payable by such 
Contracting Airline to FaciUties Corporation pursuant to para
graphs 404 and 405 of this FaciUties Agreement beginning on 
the amortization commencement date and ending on the last day 
of the month preceding the month of the effective date of termi
nation bears to the total amount payable to FacUities Corpora
tion pursuant to said paragraphs for such period by aU The 
Contracting Airlines, and 

(b) with respect to the payments made pursuant to para
graph 710, an amount equal to that proportion thereof which 
the total amount payable by such Contracting Airline to FacUities 
Corporation pursuant to paragraphs 404 and 405 of this FaciU
ties Agreement beginning on the amortization commencement 
date and ending on the last day of the month preceding the month 
in which FaciUties Corporation has made the demand referred 
to in paragraph 710 bears to the total amount payable' to FadU-
ties Corporation pursuant to said paragraphs for such period 
by aU The Contracting Airlines. 

Upon payment to FaciUties Corporation of the amounts required 
to be paid pursuant to this Article 7, the respective share of each 
Contracting Airline of the entire business of FaciUties Corporation or 
the Facilities Stock, as the case may be, unless otherwise agreed to 
hy all Tho Contr«ct.infc Airlines, Rhall be in prof)ortion to such Con
tracting Airline's contribution to the purchase price thereof in accord
ance with this Article 7. The Contracting AirUnes shaU make such 
adjustments among themselves as shall be necessary to carry into effect 
the provisions of this paragraph 711. 

ABTICLE 8 

Amendment etc. of Agreemswts 

801. Except as provided in paragraphs 802 and 803, without 
obtaining the consent of a majority of The Contracting Airlines, (a) 
FaciUties Corporation shaU not agree to any amendment, modification 
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or supplement to the Assignment and Assumption Agreement, to the 
Site Lease, or to the consent to the Pipeline Operating Agreement, (b) 
AlUed shaU not agree to any amendment, modification or supplement to 
the PipeUne Operating Agreement or any of the Fuel Storage Service 
Agreements, (c) FaciUties Corporation shall not terminate the Assign
ment and Assumption Agreement, or Site Lease, and (d) AUied shall 
not terminate the Pipeline Operating Agreement or any of the Fuel 
Storage Service Agreements. FaciUties Corporation and AlUed shall 
each furnish promptiy to each of The Contracting AirUnes a copy 
of any amendment, modification or supplement to any of the above 
documents prepared by any of the parties, and upon any such amend
ment, modification or supplement becoming effective, subject to the 
aforesaid consent of a majority of The Contracting Airlines, Faci
Uties Corporation or AlUed, as the case may be, shall furnish promptiy 
to each of The Contracting AirUnes a certified copy thereof. 

802. If a majority of The Contracting AirUnes gives notice to 
AlUed that such majority requests AUied as of a specified date to termi
nate the Pipeline Operating Agreement, in accordance with its terms, 
with the then Pipeline Operator, and to enter into the Pipeline Oper
ating Agreement with such other PipeUne Operator as shall be desig
nated in such notice, AlUed shall give notice of termination to the then 
PipeUne Operator and, as provided in paragraph 303 of this FaciUties 
Agreement, enter into the Pipeline Operating Agreement with the new 
Pipeline Operator, as of the date specified in such notice. 

S03. If any Contracting Airline changes its SuppUer, it shaU give 
notice thereof to AUied and of the effective date of such change, and, 
as of the effective date, AlUed shaU terminate the Fuel Storage Service 
Agreement previously in effect and offer to enter into a new Fuel 
Storage Service Agreement with the new SuppUer in accordance with 
such notice. 

804. FaciUties Corporation shaU deUver to The Contracting Air
lines a copy of any notice of tennination of the Assignment and 
Assumption Agreement or Site Lease immediately after the giving or 
the receipt thereof, as the case may be. 

805. AUied shaU deUver to The Contracting AirUnes a copy of 
any notice of tennination of any Fuel Storage Service Agreement 
given either by it or by a SuppUer (except in cases where a new Sup-
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plier is substituted), or of any notice of tennination of the Pipeline 
Operating Agreement, given either by it or by the Pipeline Operator, 
immediately after the giving or the receipt thereof, as the case may be. 

806. So long as this FaciUties Agreement is effective, neither 
FaciUties Corporation nor AlUed shaU violate any of the terms, cove
nants and conditions on the pari of the Lessee to be performed, kept 
and observed under the Site Lease. 

ARTICLE 9 

Term 

901. The term of this FaciUties Agreement shaU commence on 
the effective date and shall terminate on the day preceding the date of 
expiration or earlier termination of the Site Lease. 

902. A majority of The Contracting AirUnes shaU have the right 
to terminate this FaciUties Agreement at any time with the conse
quences specified in paragraph 701 and upon compUance with the 
provisions of paragraphs 702 and 703. 

903. FaciUties Corporation shaU have the right to terminate this 
FaciUties Agreement with respect to aU The Contracting Airlines at 
any time by giving to each of The Contracting Airlines at least 180 
days' prior notice of termination, in which event the general purchase 
provisions shaU apply. Except as provided in paragraphs 904 and 905, 
FaciUties Corporation shaU not have the right to terminate this FaciU
ties Agreement with respect to less than aU The Contracting AirUnes 
without the prior consent of aU The Contracting AirUnes. 

904. In the event that any Contracting Airline other than a 
Fixed Base Operator discontinues and abandons the conduct and oper
ation of its air transportation service at the Airport or if. a Fixed 
Base Operator abandons the conduct and operation of its services at 
the Airport or no longer has in full force and effect an agreement with 
the Port Authority, as specified in paragraph 126, or if any of them 
shall make a general assignment for the benefit of creditors, or if a 
petition in bankruptcy shall be filed by it, or if it files a petition or 
answer seeking its reorganization or the readjustment of its indebted
ness under any present or future Federal bankruptcy law or other 
Federal or state law, or if a receiver, trustee or Uquidator of all or 
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substantiaUy aU of its property shaU be appointed or appUed for, 
or if a judgment, decree or order shaU be entered by a court of 
competent jurisdiction determining that proceedings for reorganiza
tion, arrangement, adjustment, composition, Uquidation, dissolution or 
winding up or any gjnil^^* reUef under any present or future Federal 
bankruptcy law or other Federal or state law have been properiy insti
tuted otherwise than by it and such judgment, decree or order shaU 
remain unstayed and in effect for 30 days, this FaciUties Agreement 
may, at the option of FaciUties Corporation, be terminated forth^rith 
with respect to such Contracting Airline but shaU nevertheless continue 
in fuU force and effect with respect to aU of the other of The 
Contracting Airlines. 

905. If any Contracting Airline (a "defaulting airline") shaU 
faU to pay any of its bills when due and payable aa provided in para
graph 306, FaciUties Corporation may, as long as such biU remains 
unpaid, give to such defaulting airline a notice of termination of this 
Agreement with respect to the defaulting airline, and such termination 
shaU take effect on the twentieth day after the date of giving such 
notice, unless the defaulting airline shall pay such biU before such 
ti\'entieth day. 

906. In the event that FaciUties Corporation shaU fail to perform, 
keep, and observe any of the terms, covenants, or conditions herein 
contained on the part of FacUities Corporation to be performed, kept, 
and observed, then, in that event if a majority of The Contracting 
Airlines give FacUities Corporation notice to correct or cure such 
default and if any such default shall continue for 30 days after the 
receipt of such notice by FaciUties Corporation, a majority of The 
Contracting Airlines may, after the lapse of such 30-day period and 
prior to the correction or curing of such default, terminate this FaciU
ties Agreement by giving notice to FaciUties Corporation specifying 
tlie date of termination, which date shaU not be earUer than 15 days 
after the date of the receipt by FaciUties Corporation of such notice 
specifying the date of termination, and on such date this FaciUties 
Agreement shaU thereupon be terminated unless such default shaU 
have sooner been cured. 

907. TMs FaciUties Agreement may be terminated forthwith 
fa) by giving notice of termination to FaciUties Corporation by a 
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majority of The Contracting AirUnes if FaciUties Corporation shall 
make a general assignment for the benefit of creditors, or if a petition 
in bankruptcy shaU be filed by it, or if it files a petition or answer 
seeking its reorganization or the i;eadjustment of its indebtedness 
under any present or future Federal bankruptcy law or other Federal 
or state law, or if a receiver, trustee or Uquidator of aU or substan
tiaUy all of its property shaU be appointed or appUed for, or if a 
judgment, decree or order shaU be entered by a court of competent 
jurisdiction determining that proceedings for reorganization, arrange
ment, adjustment, composition, Uquidation, dissolution or winding 
up or any similar relief under any present or future Federal bank
ruptcy law or other Federal or state law have been properly instituted 
otherwise than by FacUities Corporation and such judgment, decree 
or order shall remain unstayed and in effect for 30 days, or (b) by 
giving notice of tennination to The Contracting AirUnes by FaciUties 
Corporation if, in good faith, FaciUties Corporation shaU make a 
general assignment for the benefit of creditors, or file a petition in 
bankruptcy, or file a petition or answer seeking its reorganization 
or the readjustment of its indebtedness under any present or future 
Federal bankruptcy law or other Federal or state law, or-if, in good 
faith, a receiver, trustee or Uquidator of all or substantiaUy aU 
of its property shall be appointed or appUed for, or if a judgment, 
decree or order shaU be entered by a court of competent jurisdiction 
determining that proceedings for reorganization, arrangement, adjust
ment, oomposition, liquidation, dissolution or winding up or any similar 
relief under any present or future Federal bankruptcy law or other 
Federal or state law have been properly instituted otherwise than by 
FaciUties Corporation and such judgment, decree or order shall, in 
good faith, remain unstayed and in effect for 30 days. 

ARTICLE 10 

Miscellaneous 

1001. FaciUties Corporation shall devote itself exclusively to the 
performance of the terms, covenants and conditions on its part to be 
performed under this Facilities Agreement, and shall not engage in 
ar.y other business at the Airport or elsewhere. 
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1002. If (a) FacUities Corporation, pursuant to the purchase 
agreement, shaU have the right to prepay any or aU of the amount 
borrowed under the purchase agreement, and (b) a majority of The 
Coutracting Airlines shall request FaciUties Corporation to prepay on 
a specified date a specified amount pursuant to the purchase agreement, 
and (c) The Contracting AirUnes, prior to the specified date, shall 
tender to FacUities Coiporation a certified check or checks for the 
specified amount, together with the prepayment premium, then FacUi
ties Corporation on such specified date shaU prepay the specified 
amount and thereupon the Original FacUities and Additional FaciUties 
amortization balance, or the Original Pipeline and Additional PipeUne 
amortization balance, as the case may be, shaU be reduced to the extent 
of the specified amount. 

1003. If an underground into-plane fueling system is installed at 
the Airport and AUied is designated as the operator of such system, 
the fee referred to in clause (c) of paragraph 1501 of the Fuel Storage 
Service Agreement shaU be discontinued as of the date AlUed com
mences operation of such into-plane fueling system, pursuant to such 
terms aa shaU have been mutually agreed upon. 

1004. Paragraph 1302 of the Fuel Storage Service Agreement is 
herein incorporated by reference, except that whenever the term 
"SuppUers" is used in such paragraph, such term shaU mean and be 
deemed to mean "The Contracting Airlines", and The Contracting 
Airlines, and each of them, agree to be bound hy the provisions of such 
paragraph so incorporated by reference. 

1005. The Contracting AirUnes understand that because of the 
pressure of time, (he Pipeline Franchise will initially be in the name 
of BPL which has entered into an agreement with FaciUties Corpora
tion to assign the Pipeline Franchise to FacUities Corporation as soon 
as practicable after the construction of the Original Pipeline has been 
completed. The Contracting Airlines further understand such PipeUne 
Franchise wiU expire on July 1, 1976. FaciUties Corporation s h ^ use 
its best efforts to renew, and keep renewing, the PipeUne Franchise so 
that the same shall not expire earUer than the Site Lease expiration 
date. 
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1006. American shaU file the FaciUties Agreement with the Civil 
Aeronautics Board and each of The Contracting AirUnes hereby concurs 
in such filing. 

ARTICLE U 

Additional Air Carriers 

1101. It is the intention of The Contracting Airlines and of FaciU
ties Corporation that any other air carrier in addition to The Con
tracting Airlines signatory hereto, engaged, or which may hereafter 
engage, in scheduled air transportation at the Airport with the right 
so to do and any other Fixed Base Operator shall have the right to 
become a party to this FaciUties Agreement upon such equitable terms 
and conditions as may be mutuaUy ag r̂eed upon. Any such carrier 
or Fixed Base Operator becoming a party to this Facilities Agreement 
shall thereafter be deemed to be included and referred to in the term 
"The Contracting Airlines" as used herein and for aU purposes hereof 
and such carrier or Fixed Base Operator shall be and become one of 
the entities constituting the Sublessee under the agreement set forth 
as Exhibit B2 and said entity and FaciUties Corporation shaU execute 
and deUver to the Port Authority a consent agreement" in a form 
satisfactory to the Port Authority. 

ARTICLE 12 

Counterparts 

1201. The FadUties Agreement may be executed in any number 
of counterparts, all of which, taken together, shaU constitute one and 
only one instrument. 

ARTICLE 13 

Governing Law 

1301. The FaciUties Agreement shaU be governed by, and con
strued in accordance with, the law of the State of New York. 
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ARTICLE 14 

Notices 

1401. Any notice, direction, consent or approval which may be or 
is required to be given or deUvered hereunder ahaU be in writing and 
shaU be sent by registered or certified mail, postage prepaid, addressed 
to FaciUties Corporation at Two Pennsylvania Plaza, New York, New 
York 10001 (or at such other address as it may designate in wriling), 
and to AlUed at Two Pennsylvania Plaza, New York, New York lOOOl 
(or to such other address as it may designate in writing), and to each 
Contracting Airline at its main or executive office (or to such other 
address as it may designate in writing) with a copy to its office at the 
Airport. 

ABTICLE 15 

Article Headings 

. 1501. The article headings are inserted only as a matter of con
venience and for reference and in no way define, limit or describe the 
scope or intent of any provision of the Facilities Agreement 

ARTICLE 16 

Benefits and Obligations Accrue to Successors 

1601. (a) FadUties Corporation may not assign the FaciUties 
Agreement, the Site Lease, the Pipeline or the Pipeline Franchise, 
without the consent of a majority of The Contracting Airlines, but 
FaciUties Corporation, without the consent of any of The Contracting 
Airlines, may assign moneys due or to become due under the FaciUties 
Agreement or the Site Lease. 

(b) Allied may not assign the FaciUties Agreement, the Fuel 
Storage Service Agreement, or the PipeUne Operating Agreement with
out the consent of a majority of The Contracting Airlines, but AUied, 
without the consent of any of The Contracting Airlines, may assign 
moneys due or to become due under the FaciUties Agreement, the Fuel 
Storage Service Agreement, or the Pipeline Operating Agreement 

1602. None of The Contracting Airlines may assign the FaciUties 
Agreement without the consent of FaciUties Corporation and the other 
Contracting Airlines, provided, however, that nothing in this paragraph 
1602 shaU prevent the assignment of the FaciUties Agreement by any 
Contracting AirUne to a corporation with which it may merge or be 
consoUdated or which may acquire substantiaUy aU of its business. 
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1603. AU the terms and conditions of this FaciUties Agreement 
shaU accrue to and be binding upon the successors and assigns of the 
respective parties hereto. 

IN WITNESS WHEBEOF, the parties hereto have caused this Agree
ment to be duly executed. 

Attest: 

LAGUAEDIA FUEL FACILITIEB 
. CORPORATION 

By D. H. MCCAMPBELL 
President 

(Corporate Seal) 

J . N. BUZANOA 

Secretary 

Attest: 

J . N. BUZANOA 
Ass't Secretary 

Attest: 

AT.r.Tum AVIATION SEBVICB COMPAKT 

OP NEW YORK, INC. 

By D. H. MCCAMPBELL 
President 

(Coipotate Seal) 

AMERICAN AIRLINES, INC. 

By GENE E . OVEEBBCK 
Senior Vice President 

(Corporate Seal) 

H. WAYNE WILE 
Secretary 



Attest: 

iKsXiASSSTXB 
Assistant Secretary 

Attest: 

J . E . C&EmHTON 
Secretary 

Attest: 

Assistant Secretary 

Attest: 

B, Et. CABTEB 
Ass^t Secretary 
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DELIA AIE LINES, INC. 

By H. T. FnrcHEB 
Senior Vice President — 

Operations 
(Cotponte Seal) 

EASTEBN AJB LINES, INC. 

By G. W. MCCABTEB 
Vice President 

Properties 
(Corporate Seal) 

TEAKS WOBLD AXSLHTES, Lire. 

By A. S. JOBDAH' 

Vice President 
Technical Services 

(CotporataSeal) 

UNITED Am LINES, INC. 

By CHABLES F . HCEBZAAS' 
Executive Vice President 

and Chief Operating Officer 
(Coiponte Seal) 

'H^f^^' 



Attest: 

MARY S . MORRIS 

Ass' t Secretary 
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ALLEGHENY AIRLINES, INC. 

By L. THOMAS FESQUSON 

Executive Vice President 
(Coiporato Seal) 

Attest: 

BRANIPP AIRWAYS, INCORPORATED 

By HORACE BOLDING 

Vice President 
(Corporate Seal) 

JAY M . JACKSON 

Secretary 

Attest: 

J . M. LrNDSEY 
Secretary 

NAnoNAL AIRLINES, I N C . 

By G. R. WooDT 
Executive Vice-President 

(Corporate Seal) 

Attest: 

NORTH CENTRAL AIRLINES, INC. 

By BERNARD SWEET 

President 
(Corporate Seal) 

J O H N P. Dow 

Vice President <& 
Secretary 
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Atiest: 

NORTHWEST AJEUNES, INC. 

By R, W. CHAMBEBS 
Vice President — Properties 

(Corporate Seal) 

A . E . F L 0 A i r 
Secretary 

Attest: 

•OzABK A m L I N E S , I N C . 

By A. J. ROSE 
V. P. Finance <t 

Treasurer 
(Corporate Seal) 

VYOmrE OvEBfiOI.SEB 
Assistant Secretary 

Attest: 

PZEDUONT AvLinoir, INC. 

By BL K SAUITDEBS 
Senior Vice President 

(Corporate Seal) 

T-W.MOBTON 
Secretary 

Attest: 

SOUTHERN AIRWAYS, INC. 

By GRAYUON HAH. 
Ex.VJ>,i£Gen,Mgr. 
(CorpoTBts Seal) 

J . K . COUBTENAT 
Secretary 
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SHELL OIL COMPANY 

By E. F. LOVBLAND 

Vice President 
(Corporate Seal) 

Attest: 

C. M. WRIGHT 

Assistant Secretary 

STATE OP NEW YORK ) 
> ss * 

COUNTY OP NEW YORK J 

On the 26th day of March, 1973, before me personaUy came DONALD 

H. MCCAMPBELL, to me known, who, being bv me duly sworn., did 
depose and say that he resides at 

that he is the President of LAGUARDIA FUEL FACILITIES 

CORPORATION, one of the corporations described in and which executed 
the foregoing instrument; that he knows the seal of the said corpora
tion; that the seal affixed to the said instrument is such corporate seal; 
that it was so affixed by order of the Board of Directors of the said 
corporation; that he signed his name thereto by like order. 

ANNA F . MCKIERNAN 

ANNA F. McKIERNAN 
Notary Public, State of New York 

No. 03-78534eS Qua! in Bronx County 
Certificate filed in New York Comity 
Commission Expires March 30, 1974 

jvazquez
Typewritten Text
Ex.1
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STATE OF NE-V^ YORK ) 
> ss * 

COUNTT OP NFW YOEK J 

On the 26th day of March, 1973, before me personaUy caine DONALD 

H. MCCAJIPBELL, to me known, who, being by me duly sworn, did denose 
and say that he resides at 

that he is the President of AT.T.rrn AVIATION SEBvtCE COMPANT 

OP NEW YORK, INC., one of the corporations described in and which 
executed the foregoing instrument; that he knows the seal of the said 
corporation; that the seal affixed to the said instrument is such cor
porate seal; that it was so fixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

ANNA F . MCKIERNAIT 

ANNA F. McKIERNAN 
Notary Public, State of New York 

No. 03-T85346S QoaL in Bronx County 
Certificate filed in New York Countjr 
Commission Expires Maidt 30, 1974 

STATE or NEW YOBK 7 

CoinsTT 07 NEW YOBK J ^^'' 

On the 5th day of December, 1972, before me personaUy came 
GENE E . OVZBEECK to me known, who, being by me duly sworn, did 
depose and say that he resides at 
that he is the "Vice President of AMERICAN AIRLINES INC., one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal afSzed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

GALE KAT WALL 

GALE KAY WALL 
Notary Public. State of New York 

No. 31-3509200 
Qualified la New York County 

Commission Expires March 30.1973 

jvazquez
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STATE OF GEORGIA 

CouxTT OP F U L T O N *" 

On the 13th day of December, 1972, before me personaUy came 
H. T. FiNCHER to me known, who, being by me duly sworn, did depose 
and say that he resides at that he is the Sr. Vice 
President of Operations, DELTA AIR LINES, INC., one of the corporations 
flescribed in and which executed the foregoing instrument; that he 
ITIIOWS the seal of the said corporation; that the seal afiBxed to the 
>nid instrument is such corporate seal; that it was so afBxed by order of 
the Board of Directors of the said corporation; and that he signed his 
name thereto by like order. 

JEAN M. SMITH 

Notary Public, Georgia State at Large 
My Commission Expires Sept 21,1975 

STATE OP FLOIUDA ) 
COUNTY OP DADE \ ^ * ' 

On the 11th day of December, 1972, before me personaUy came 
Cr. W. MCCARTER to me known, who, being by me dulv sworn, did depose 
and say that he resides at 

that he is a Vice President of EASTERN Ara LINES, INC., one of 
the corporations described in and which executed the foregoing instru
ment; that he knows the seal of the said corporation; that the seal 
affixed to the said instrument is such corporate seal; that It was so 
affirced by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by Uke order. 

ABTHUR D . METER 

Notary Public. State of Florida at Larse 
My Commission Expires Aug. 2, 1976 

Bonded tbm Maynard Bonding Agency 

jvazquez
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STATE OF MISSOUBZ 

COUNTY OF PLATTE ss.: 

On the 7th day of December, 1972, before me personally came A. E. 
JORDAN to me known, who, being by me duly sworn, did depose and say 
that he resides at ; that he is the Vice President 
of TRANS WORLD AXBLZNES, INO., one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of the 
said corporation; that the seal affixed to the said instrument is such 
corporate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

E. ANITA M C L A U G H U N 

My Commiuion Expires May 7, 1978 

E. ANTTA MCLAUGHLIN 

Notary Public in and for d a y Comity, Mo., 
which adjoins Platte Comty, Mo. 

STATE OP IIXZVOZS 
COUNTY OP COOK ss.: 

On the 20th day of December, 1972, before me personaUy came 
CHABLES F . MCKBLEAST to me known, who, being by me duly sworn, 
did depose and say that he resides at ; that he is 
the Executive Vice President of UNTFED AIB LINES iNa, one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

CHARLES W . JOHNSON 

My Commission Expires Joly 22,1973 

jvazquez
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STATE OF VIRGINIA ) 

CouNTT OF AT LARGE J ' * 

On the 19th day of December, 1972, before me personaUy came 
L. THOMAS FEBGUSON to me known, who, being by me duly swom. 
did depose and say that he resides at 

; that he is the Ex. Vice President of ALLEGHENY, one of the 
corporations described IQ and which executed the foregoing instru
ment; that he knows the seal of the said corporation; that the seal 
aSixed to the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by like order. 

JERRY L . DEPOT 

My Commission Expires November the Sth, 197S 

STATE OP TEXAS 
COUNTY OP DALLAS 

On the 12th day of December, 1972, before me personaUy came 
HORACE BOLDING to me known, who, being by me duly swom, did depose 
and say that he resides at 
is the Vice President of BRANIFF AIRWAYS, INCORPORATED, one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said Instrument is such corporate seal; that it was so afBxed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

KATHERINE JOHNSTON 

Notary Public, Dallas County, Texas 

jvazquez
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STATE OP FLORIDA ) 

ss * 
COUNTY OP D*U)E J 

On the 25th day of January, 1973, before me personaUy came 
G. B. "WOODY to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Executive 
Vice President of NATZOZTAL AJBLCTES, INC., one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the said 
instrument is such corporate seal; that it was so affixed by order of 
the Board of Directors of the said corporation; and that he signed 
his name thereto by like order. 

S H I H L E Y J . TiGAR 

Notary Public State of Florida At Large 
My Commission Expires Febmary S, 1 ^ 

Bonded Thru General Insurance Underwriters 

STATE OP MnsTsraaoTA 
\ ss * 

CouxTT OF HENNEPIN 

On the 8th day of December, 1972, before me personaUy came 
RKitXAKi) SwKfrr to me known, who, being by mo dulv swom. did depose 
and say that he resides at 

; that he is the President of NOBTH CENTRAL AIBUNES, one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

BABBAnA W E L D T 

BARBARA WELDY 
Notary Public, Hennepin County, Mino. 
My Commission Expires April 29, 1977 
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STATE OF KINN. 
CoT/'XTT OP D A K O T A 

On the 6th day of Dec, 1972, before me personaUy came R. "W. 
CHAMBERS to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Vice 
President of NORTHWEST AIRLINES, one of the corporations described in 
and which executed the foregoing instrument; that he knows the seal 
of the said corporation; that the seal afi&xed to the said instrument is 
such corporate seal: that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by Uke order. 

JANYCE E . STE. JIARIE 

JANYCE R. STE. MARIE 
Notar>* Public Dakota County, Minn. 

My Commissian Expires May 23, 1974 

STATE OF MISSOURI 

COUNTY OP ST. LOUIS 

On the 22nd day of December, 1972, before me personaUy came 
A. J. ROSE to me known, who, being by me-duly sworn, did depose 
and .say that he resides at ; that he is the 
Vice President of Finance of OZARK AIR LINES, one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by like order. 

R. GLORIA KHUEGER 

My Commission Expires April 26, 1974 
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STATE OP NOBTH CABOLIKA 

COUNTY OP FOBSYTH ! " • • 

On the 5th day of December, 1972, before me personaUy came 
H . K . SAUNDERS to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Sr. Vice-
President of PIEDMONT AyunoN, INC., one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal afBxed to the said instru
ment is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his 
name thereto by like order. 

NEDRA B . VAN ZEE 

Notary FnbUc of Forsyth County 
My Consnissiott Eipires 10/14/7S 

STATE OP QBOOHA ) 

Comrrr OF FuiaoK j ^^" 

On the 10th day of January, 1973, before me personaUy came 
GBAYDOH HALL to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Exec. Vice Presi
dent & Gkn. Mgr. of SOUTHEBN AJBWAYB, INC. one of the corporations de
scribed in and which executed the foregoing instrument; that he knows 
the seal of the said corporation; that the seal afSxed to the said instru
ment is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his name 
thereto by like order. 

MABY C. HAYES 

Notary Public Fulton County, Georgls 
My CnmmiffioB Expires May 16,1976 

jvazquez
Typewritten Text
Ex.1



44G 

STATE OF TEXAS ) 
ss * 

COUNTY OF HARRIS J 

On the 19th day of February, 1972, before me personaUy came 
E. F. LovELAND to me known, who, being by me duly swom, did depose 
and say that he resides at 

; that he is a Vice President of SHELL OIL COMPANY, one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal af&xed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

M. J. MCPHAIL 

M. J. M C P H A I L 
Notary Public in and for Harris County, Texas 

My Commission Expires June 1,1973 
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EXHIBIT Fl 

ESCROW AGREEMENT 

To: Secretary, American Airlines, Inc., as Escrow Agent 

Dear Sir: 

To induce The Contracting Airlines, and each of them, to enter into 
the Agreement to which this is attached (herein caUed "FaciUties 
Agreement"), and to continue as parties thereto, the undersigned, the 
holder of the FaciUties Stock (as that term is defined in paragraph 124 
of the FaciUties Agreement) hands to you herewith, as Escrow Agent, 
certificate numbered 1 for 100 shares of the capital stock of FaciUties 
Corporation, such shares constituting the FaciUties Stock, which certifi
cate has been endorsed by the undersigned in blank, and which certificate 
is in proper form for transfer, with transfer tax stamps afSxed thereto, 
to be held by you in escrow pursuant to the proyisions of the FaciUties 
Agreement and this Escrow Agreement The undersigned further 
agrees that any and aU other certificates for any and aU other shares 
of stock of FaciUties Corporation that may hereafter be issued to the 
undersigned shall, immediately upon such issuance, be deUyered to you 
endorsed In blank and in proper form for transfer, with transfer tax 
stamps afSxed thereto, to be held by you in escrow pursuant to the 
terms of the FaciUties Agreement and this Escrow Agreement. 

The undersigned also hands to you herewith an Indemnity and 
Contingent Claim Agreement, in the form annexed as Exhibit F2 to 
the FaciUties Agreement, which has been duly executed by the under
signed and which is to be held by you in escrow pursuant to the terms 
of the FaciUties Agreement and this Escrow Agreement. 

If, as provided in the FaciUties Agreement, The Contracting 
AirUnes, or a majority of The Contracting Airlines (such temi as 
used in this Escrow Agreement shaU haye the meaning set forth in 
paragraph 103 of the FaciUties Agreement), deliver notice to you that 
they or it intend to acquire the Facilities Stock, you shaU forthwith 
transmit a copy of such notice to the undersigned at its address set 
forth below or at such other address as the undersigned may from 
time to time designate in writing. 
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If such a notice is deUyered to you and, prior to the effectiye date 
of termination of the FaciUties Agreement, there is required to be, 
and there is, paid to you in full, on behalf of the undersigned, the 
amount provided for in the FaciUties Agreement, 

(a) you are hereby authorized, on the effective date of 
termination, to turn over, free of escrow, to The Contracting 
Airlines which have paid such amount the certificates for the 
FaciUties Stock and the Indemnity and Contingent Claim Agree
ment held by you, provided that, on the effective date of termina
tion, you either (1) pay to the purchasers (as that term ia defined 
in paragraph 115 of the FacUities Agreement) the Original 
FaciUties and Additional FaciUties amortization balance and the 
Original PipeUne and Additional Pipeline amortization balance 
(as those terms are defined in paragraphs 118 and 119 of the 
FaciUties Agreement), if there ia any indebtedness then out
standing (whether or not due) under the purchase agreement 
(as that term is defined in paragraph 114 of the FaciUties Agree
ment), or (2) pay to the undersigned the amount paid to you by 
such Contracting AirUnes, if there is no indebtedness then out
standing under the purchase agreement, and 

(b) upon the receipt by you, on behalf of the undersigned, 
subsequent to the effective date of termination, of any payments 
made by The Contracting Airlines, you shaU immediately pay 
the same to the undersigned. 

If such a notice is deUvered to you and, prior to the effective date 
of termination of the Facilities Agreement, there is required to be, but, 
as set forth in paragraph 705 of the FaciUties Agreement, there is not 
paid to you in full, on behalf of the undersigned, the amount provided 
for in the FaciUties Agreement, and 

(a) if, on or before the effective date of termination, yon 
receive a <Urection from FadUties Corporation, pursuant to para
graph 705 of the FaciUties Agreement, to release the pay
ments made to you, free of escrow, either to the undersigned or 
to the purchasers, you are hereby authorized, on the effective 
date of termination, to turn over, free of escrow, to such Con
tracting AirUnes which have made such payments the certificates 
for the FaciUties Stock and the Indemnity and Contingent Claim 
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Agreement held by you, provided that, on the effective date of 
termination, you either (1) pay to the purchasers the amount of 
such payments, whether or not such amount constitutes the fuU 
amount of the Original FaciUties and Additional FaciUties amor
tization balance and the Original PipeUne and Additional Pipe
line amortization balance, if there is any indebtedness then 
outstanding (whether or not due) under the purchase agreement, 
or (2) pay to the undersigned the payments made to you by such 
Contracting Airlines, if there is no indebtedness then out
standing under the purchase agreement, or 

(b) if, on or before the effective date of termination, you 
receive a direction from Facilities Corporation, pursuant to 
paragraph 705 of the Facilities Agreement, to return such 
payments made to you, you are hereby authorized, on the effec
tive date of termination, to return such payments to such Con
tracting AirUnes which have made the same and you shaU con
tinue to hold in escrow the certificates for the FaciUties Stock 
and the Indemnity and Contingent Claim Agreement pursuant 
to the terms of the FacUities Agreement and this Escrow Agree
ment. 

If such a notice is deUvered to you and, pursuant to the FaciUties 
Agreement, The Contracting Airlines are not required to pay any 
amount to you, on behalf of the undersigned, prior to the effective date 
of termination, 

(a) you are hereby authorized, on the effective date of 
termination, to turn over, free of escrow, to The Contracting 
Airlines the certificates for the FacUities Stock and the Indem
nity and Contingent Claim Agreement held by you, and 

(b) upon the receipt by you, on behalf of the undersigned, 
subsequent to the date of termination, of any payments made by 
The Contracting AirUnes, you shall immediately either (1) pay 
to the purchasers the Original FaciUties and Additional FaciU
ties amortization balance and the Original Pipeline and Addi
tional Pipeline amortization balance, if there is any indebted
ness then outstanding (whether or not due) under the purchase 
agreement, and pay to the undersigned the balance, if any, of the 
amount paid to you by The Contracting AirUnes, or (2) pay to 
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the undersigned the amount paid to you by The Contracting 
AirUnes, if there is no indebtedness then outstanding under the 
purchase agreement. 

If, under the purchase agreement, FaciUties Corporation is re
quired to pay to the purchasers any amount which may be required as a 
condition of prepayment of the indebtedness then outstanding under 
the purchase agreement and such amount is not required to be paid by 
The Contracting AirUnes as the "prepayment premium'' (as that term 
is defined in subparagraph (e) of paragraph 120 of the FaciUties Agree
ment), the undersigned shaU pay such amount to the purchasers at the 
time you pay to the purchasers the Original FaciUties and Additional 
FaciUties amortization balance and the Original PipeUne and Addi
tional PipeUne amortization balance. 

If a majority of The Contracting Airlines has elected to acquire 
the entire business of FaciUties Corporation, you shall, upon request 
of the undersigned after receipt of a notice to such effect executed by a 
majority of The Contracting Airlines, return to the undersigned the 
certificates for the FaciUties Stock deUvered by the undersigned to you 
hereunder together with the Indemnity and (Contingent Claim Agree
ment and this Escrow Agreement shaU terminate forthwith; 

This Escrow Agreement shaU terminate on the expiration of the 
term of the FaciUties Agreement Upon the teimination of this Escrow 
Agreement, you shall return to the undersigned the certificates for the 
shares of stock deposited by the undersigned hereunder, together with 
the Indemnity and Contingent Claim Agreement likewise deposited 
hereunder. 

You understand that the midersigned may transfer any of the 
FaciUties Stock, on the express condition that the transferee of such 
shares duly executes an Escrow Agre^nent similar to this Agreement 
and an Indemnity and Contingent Claim Agreement similar to Exhibit 
F2 attached to the FaciUties Agreement and deUyers or causes to be 
deUvered to you as Escrow Agent such duly executed Agreements and 
the certificates for aU the transferee's shares of stock of Facilities 
Corporation. 

To effectuate such a transfer subject to such conditiona (and only 
for such purpose), the undersigned, upon written request to you, may 
obtain a release of any of the certificates held by you hereunder for 
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a period not to exceed 5 days. In the event you receive such written 
request, you shall deUver the certificate or certificates in question to 
the Secretary of FaciUties Corporation, who shaU, within the specified 
period, deUver to you as Escrow Agent the new certificate or certificates 
endorsed in blank by the transferee and in proper form for transfer, 
with transfer tax stamps afBxed thereto, together with an Escrow 
Agreement and an Indemnity and Contingent Claim Agreement duly 
executed by such transferee. The deUvery by you to the Secretary of 
FaciUties Corporation, pursuant to such written request, of any certifi
cate or certificates for shares of stock of FaciUties Corporation shaU 
be a conditional deUvery only and, upon the faUure of such Secretary 
to deUver to you within the specified time the agreements and new 
certificate or certificates above referred to, he shaU forthwith return 
to you the certificate or certificates deUvered by you to him and such 
certificate or certificates shaU continue to be held by you pursuant to 
this Escrow Agreement. The undersigned irrevocably designates and 
appoints the person then currently holding the office of Secretary of 
FaciUties Corporation as the attorney in fact of the undersigned to 
perform, on behalf of the undersigned, the duties above referred to. 
In the event of a transfer in accordance with aU the above terms and 
conditions, the result of which is that the undersigned no longer is a 
shareholder of FaciUties Corporation and you receive written confirma
tion of such fact from the Secretary of FaciUties Corporation, this 
Escrow Agreement shaU terminate and yon shaU deUver to the under
signed its Indenmity and Contingent Claim Agreement deposited 
hereunder, provided that such transfer has been approved by a majority 
of The Contracting Airlines, as provided in the Indemnity and Con
tingent Claim Agreement 

It Is mutuaUy understood that you are acting as Escrow Agent 
by virtue of your position as Secretary of American AirUnes, Inc. and 
that in the event you leave such position for any reason your successor 
or successors shaU act as Escrow Agent hereunder. 

The undersigned agrees, provided FaciUties Corporation and each 
of The Contracting Airlines likewise agree, to indemnify and hold you 
and American AirUnes, Inc., jointly and severaUy, harmless from and 
against any and aU loss, damages, costs and expenses that may be 
incurred by reason of your compUance with the terms of this Escrow 
Agreement. 
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NotUsg contained in this Escrow Agreement shaU entitle yon to 
vote the stock held by you hereunder or receive diyidends thereon, it 
being understood that, while this Escrow Agreement is in effect, sneh 
rights are reserved to the undersigned. 

All the terms and conditions of this Escrow Agreement shall 
aocroe to and be binding upon the successors, heirs, distributees, exeoa-
tors, administrators and legal representatiyes of the parties bound 
hereby. 

Dated November 15,1972 

Very truly yours, 

ALTfTTn> MAiNTSKAKca SBouBmES, I N C 

By D. H. MOCAI£FBELL 

Vice President 

I hereby agree and undertake to act aa Escrow Agent ia aeoordance 
with the terma of the above Escrow Agreement and the Agreement to 
which it is attached. 

K "WAYSE Wna 
Secretary 

AMTepTCAJT AlBUNES, T N C 

LaGuardia Fuel FaciUties Corporation consents and agrees to be 
bound by so much of the above Escrow Agreement as is releyant to i t 

LAGITASDIA FXTEII FAcnxHEs COBPOBATZOH 

By D. H. MCCAKPB£U< 

President 
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American Airlines, Inc consents and agrees to be bound by so 
much of the above Escrow Agreement as is relevant to i t 

AMERICAN AJBUKES, INC. 

By GENE E . OVERBBCK 

Senior Vice President 

Delta Air Lines, Inc consents and agrees to be bound by so much 
of the above Escrow Agreement as is relevant to it. 

DELTA AIB LINES, INC. 

By H. T. FENOHEB 

Vice President 
Operations 

Eastern Air Lines, Inc consents and agrees to be bound by so 
much of the above Escrow Agreement as is relevant to i t 

EASTEBH Am LINES, INC. 

By G. "W. MCCAETBB 

Vice President 
Properties 

Trans World Airlines, Inc consents and agrees to be bound by so 
much of the above Escrow Agnement as is relevant to i t 

TaiKB WoBU) AIBUNES, INC. 

By A. E. JoBDAiT 
Vice President 

Technical Services 

United Air Lines, Inc. consents and agrees to be bound by so mnoh 
of the above Escrow Agreement as is relevant to i t 

TTiriTED AIE LINES, INC. 

By OsABî Bs F. MoEBLEAn-
Executive Vice President 

and Chief Operating 
Oficer 
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AUegheny Airlines, Inc. consents and agrees to be bound by so much 
of the above Escrow Agreement as is relevant to i t 

AixEOHENT AIBLINES, Lra 

By L. TaouAs FEBOUSOH 

Braniff Airways, Incorporated consents and agrees to be bound by 
so much of the above Escrow Agreement as is relevant to i t 

BBANIPT AmwATS, IKCOBPOBATES 

By HOBACB BOLDIHO 
Vice President 

National AirUnes, Inc consents and agrees to be bound by so much 
of the above Escrow Agreement as is relevant to i t 

NAXZOHAXI AXBLENES, I n a 

By G.B.W00DT 

North Central Airlines^ Inc. consents and agrees to be bound by so 
much of the above Escrow Agreement as ia relevant to it. 

NoBXH CBSTBAL AJBIJIWES, INC. 

By JoHH" P. Dow 
Vice President 

S Secretary 

Northwest AirUnes, Inc. consents and agrees to be bound by so 
much of thd above Escrow Agreement as is relevant to it. 

N0BIEWE8T AjBLiNEs, INC. 

By B. W. CHAUBEBS 
Vice President-

Properties 
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Ozark Air Lines, Inc consents and ag r̂ees to be bound by BO much 
of the above Escrow Agreement as is relevant to i t 

OzABE A m L I N E S , I N C . 

By A. J. ROSE 

Piedmont Aviation, Inc. consents and agrees to be bound by so 
much of the above Escrow Agreement as is relevant to it. 

PIEDMONT AVIATION, INC. 

By H. K. SAUNDEBS 
Senior Vice President 

• Southern Airways, Inc. consents and agrees to be bound by so much 
of the above Escrow Agreement as is relevant to i t 

SOUTHEBN AJBWAYS, I N C . 

By G^YDONHAUI 
Ex, V. P. d Gen. Mgr. 

SheU OU Company consents and agrees to be bound by so much of 
the above Escrow Agreement as is relevant to it. 

SHELL OIL COMPANY 

By E. F. LovKLAND 
Vice President 
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EXmsIT F2 

INDEMNITY AND CONTINGENT CLAIM AGREEMENT 

To: The Contracting Airlines and each of you, 
c/o Secretary, American Airlines, Inc 

Gentlemen: 

To induce The Contracting Airlines, and each of them, to enter 
into the Agreement to which this is attached (herein caUed the "FaciU
ties Agreement") and to continue as parties thereto, the undersigned 
agrees as f oUows: 

If a majority of The Contracting Airlines (such term as used in 
this Indemnity and Contingent Claim Agreement shaU have the mean
ing set forth in paragraph 103 of the FaciUties Agreement) has elected 
to acquire and has duly acquired the FaciUties Stock, as provided for in 
the FaciUties Agreement, the undersigned agrees to indemnify and hold 
harmless FacUities Corporation and The Contracting AirUnes, and each 
of them, from and against any and aU claims, biUs or statements of debt 
or UabiUty which exceed the amount of any obUgation, UabiUty or claim 
which was disclosed as an obUgation, UabiUty or claim against FaciUties 
Corporation for the purposes of the computation conteinplated in item 
(3) of paragraph 702 of the FaciUties Agreement, and from and against 
any and aU undisclosed obUgations, UabiUties and claims of every 
description against FaciUties Corporation, includiag, without limita
tion, tax UabiUties and claims and Utigations incurred, accrued, or 
arising by reason of any operations of FaciUties Corporation prior to 
the effective date of termination of the FaciUties Agreement. 

If at any time, after the effective date of termination, there should 
be presented to FacUities Corporation any claim, blU or statement of 
debt or UabiUty of FaciUties Corporation which was not disclosed as 
an obUgation, UabiUty or claim against FaciUties Corporation for 
purposes of the computation contemplated in item (3) of paragraph 
702 of the FaciUties Agreement, or which exceeds the amount of any 
obUgation, UabiUty or claim which was disclosed, such claim, biU or 
statement of debt or UabiUty shaU be submitted by FaciUties Corpora
tion to the person who was the President of FaciUties Corporation 
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immediately prior to the effective date of termination (or if he be 
unavailable, to the undersigned) as the representative of aU the holders 
of the FaciUties Stock on the effective date of teimination and if 
approved in writing by the said person for and on behalf of such 
holders, or if not disapproved in writing by '̂ITH within 15 days after 
receipt by him of written notice of the same, shaU be considered and 
deemed to be a UabiUty of FaciUties Corporation as of the effective 
date of termination, as to which the nndersigned shaU be liable aa 
herein provided, and the undersigned hereby irrevocably designates 
and appoints such person aa his attorney in fact to approve or dis
approve any such claim, biU or statement If any claim, biU or statement 
of the type referred to above is disapproved in writing by such person 
within the 15-day period herein provided for that purpose, the under
signed at Its own expense and without cost or UabiUty on the part of 
FaciUties Corporation in connection therewith, shaU take whatever 
steps may be necess?iry finaUy to determine the vaUdity or amount of 
the debt or liabiUty covered by such claim, biU or statement and upon 
the final determination thereof shaU immediately discharge the obUga
tions of the undersigned in connection therewith as herein provided for. 

The indemnity provisions of this Agreement shall continoe in foil 
force and effect for 3 years after the effective date of-terzoination, 
except that insofar aa income tax UahiHtiea are concerned, such 
provisious shaU remain in fuU force and effect until the expiration of 
1 year after such income tax UabiUties ahaQ have been finally and 
completely determined. 

The undersigned further agrees and consents that the disposition 
and treatment, for purposes of the computation contemplated in item 
(3) of paragraph 702 of the FadUties Agreement, of any disputed, 
contingent, accrued or uziUquidated accounts receivable or payable 
referred to in such item (3) and of any obUgations, UabiUties and claims 
against or in favor of FadUties Corporation with which such accounts 
are concerned shaU be as foUows: 

One representative designated by the undersigned and one repre
sentative designated by a majority of The Contracting AirUnes shaU 
dedde by agreement which of sxich accounts and the amounts thereof 
shaU be incltided in the computation contemplated in such item (3) of 
paragraph 702 of the FadUties Agreement In the event that sndi two 
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representatives fail to reach agreement and there shaU be a controversy 
with respect to any such account or the amount thereof, such controversy 
shaU be determined by a third impartial person who shaU be selected 
by such two representatives or by the American Arbitration Association 
if the two representatives fail to agree on such third person. 

In the event that it shaU subsequentiy appear that such determina
tion resulted in the crediting to the undersigned of an amount in excess 
of the final Uquidation of any such account, the provisions of this 
Agreement with respect to indemnity shall apply and in the event the 
undersigned has been credited with an amount which is less than the 
final Uquidation of any such account, FaciUties Corporation shaU pay 
over to the Escrow Agent the difference between such amounts for the 
account of the undersigned. 

Any obUgations on the part of the undersigned provided for herein 
shaU extend to any other air carrier or Fixed Base Operator (as 
defined in the FaciUties Agreement) which becomes a party to the 
Facilities Agreement and such air carrier or Fixed Base Operator shall 
have the same obUgations to the undersigned provided for herein as 
any Contracting Airline. 

This Agreement shaU not become effective unless and until The 
Contracting Airlines duly acquire the FaciUties Stock as provided for 
in the FaciUties Agreement In the event the undersigned desires to 
transfer or otherwise dispose of any of the FaciUties Stock, it will 
notify The Contracting AirUnes in writing of the identity of the 
transferee. Provided a majority of The Contracting AirUnes approves 
such transferee, which approval it agrees not to withhold as to any 
financially responsible person or concern, the undersigned shaU he 
released from its obUgations and UabiUties under this Indemnity and 
Contingent Claim Agreement to the extent of the shares so transferred. 

AU the terms and conditions of this Indemnity and Contingent 
Claim Agreement shaU accrue to and be binding upon the successors of 
the parties bound hereby. 
Dated: November 15, 1972 

Very truly yours. 
ALLIED MAINTENANCE SECURITIES, INC. 

By D. H, MCCAMPBELL 
Vice President 
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Accepted and Agreed To: 

L A G C A B D U T V Z U F A C Z U T I E S C0BF0BATI03r 

By D. H. MCCAMPBELL 
President 

AjiBBJOAZr AjsLuns, IsCt 

"By GENE E . OVBBBECX 

Senior Vice President 

DBtOA Am LxBiBB, Lra 

By H. T. ForcHEE 
Senior Vice President-Operations 

EASXESN Am Lzznes, I n a 

By G. W. MOCABTEB 
Vice President 

Properties 

TBMJSB 'WOBLD AmLoaa, Lra 

By A.E. JoBDAir 
Vice President 

Technical Services 

JJmrsD Am LUTES, L r a 

By CHABLES F . MCEBLEAN-
Esecutive Vice President and 

Chief Operating Officer 
» • 

AiXBOHsinr AIBUSES, l i ra 

By L. THOMAS FEBOUSOV 
Executive Vice President 

BBAHOT AIBWAYS, IHCOBPOBAIXED 

By HOBACB BOIDZHO 
Vice President 
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NATIONAL ATHLTNES, INC. 

By G. R. VTooDY 

NORTH CENTBAL AIBLIKBS, I n a 

By JOHN P. Dow 

Vice President <& Secretary 

NORTHWEST AIRLINES, INC. 

By R. "W. CHAMBERS 

Vice President-Properties 

OzABft Am LTNES, iNa 

By A. J. ROSE 

PIEDMONT AVIATION, INC. 

By H. K. SAUNDERS 

Senior Vice President 

SouTBEBiN AIBWAYS, INC. 

By GRAYDON HALL 
Exec. V.P. (t 

Gen, Mgr. 

SHELL OIL COMPANY 

By E. F. LOVELAND 

Vice President 
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EXHIBIT F3 

TABLE SHOWING MONTHLY PERCENTAGE 
OF AMORTIZATION BALANCE 

Monthly 
Period 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

Percentage of 
Amortization 

Balance of 
Original 
Facilities 

or Original 
Pipeline 

99.84051010 

99.67989048 

99.51813314 

99.35523002 

99.19117300 

99.02595391 

98.85956452 

98.69199654 

98.52324162 

98.35329135 

98.18213727 

98.00977085 

97.83618350 

97.66136657 

97.48531135 

97.30800908 

97.12945091 

96.94962796 

96.76853126 

96.58615179 

Monthly 
Period 

21 

22 

23 

24 

25 

26 

27 

28 

29 

30 

31 

32 

33 

34 

35 

30 

37 

38 

39 

40 

Percentage of 
Amortization 
Balance of 
Original 
FaciUties 

or Original 
Pipeline 

98.40248047 

98.21750814 

96.03122559 

95.84362354 

95.65469264 

95.4644?.348 

95.27230658 

95.07983240 

94.38549132 

94.689T7365 

94.49236965 

94.29416950 

94.0942Aa30 

93.89294110 

93.89019287 

93.48600851 

93.28037784 

93.07329062 

92.86473853 

92.65470518 

Monthly 
Period 

41 

42 

43 

44 

45 

46 

47 

48 

49 

50 

51 

52 

53 

54 

55 

56 

57 

58 

59 

60 

Percentage of 
Araoxtfxation 
Balance of 
Original 
FadUties 

or Original 
Pipeline 

92.44318611 

9?.,?3018878 

92.01564258 

91,79959682 

9L58202073 

91JJ6290348 

9L149.9M15 

. 90.92000175 

90.698195i» 

90.47080335 

90.24381498 

90.01521877 

89.78500334 

89.55315722 

89.31966885 

89.08452661 

88.84771878 

88.60923356 

88.36905907 

88.12718334 
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EXHZBrrF3 

TABLE SHOWING MONTHLY PERCENTAGE 
OF AMORTIZATION BALANCE 

Moathlr 
Period 

61 

62 

63 

64 

65 

66 

67 

68 

69 

70 

71 

72 

73 

74 

75 

76 

77 

78 

79 

80 

Percentage of 
Amuitiution 
Balimceof 
Originai 
Facilities 

or Original 
Ffpefine 

87.38359433 

87.83827989 

87.39122781 

87.14242578 

86.89186140 

86.63952219 

86.38539558 

86.12946890 

85.87172941 

85.61216426 

a5..^')076053 

85.08750519 

84.82238512 

84.55538712 

84.28649788 

84.01570401 

83.74299202 

83.46834832 

83.19175922 

82.91321095 

Monthly 
Period 

SI 

82, 

83 

84 

85 

86 

87 

88 

89 

90 

91 

92 

93 

. 94 

95 

96 

97 

98 

99 

100 

(Cdotunwd) 

Percentage of 
Amoitkadoa 
Balance of 
Oriffnal 
FacilIH#« 

Pipeline 

82.63268963 

82.35018X28 

82.06567183 

81.77914711 

8149059284 

8L19999464 

8O.90733SO4 

80.81260845 

80.31579120 

80.01687149 

79.71583443 

79.41266503 

79.10734818 

78.79986807 

7a490211l8 

78.17836028 

77.86430044 

77.54801600 

77.22949122 

78.90871022 

Monthly 
renod 

101 

102 

103 

104 

105 

106 

107 

108 

109 

110 

i n 

112 

113 

U 4 

115 

US 

U7 

118 

119 

120 

Feroentafoof 
Amoittntion 
Balance of 
Orirfnal 
FadUties 

or Original 
FfpeUoo 

76.58565702 

76.26031553 

7593266954 

75.60270272 

75J27039S63 

_ 74.93574072 

74.50871232 

74.25929684 

73.91747676 

73.57323566 

73.22655618 

72.87742106 

72.52581290 

72.17171418 

71.81510726 

7L4S597437 

7L09429763 

70.73005901 

70.36324036 

69.99382342 
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EXHIBIT F3 

TABLE SHOWING MONTHLY PERCENTAGE 
OF AMORTIZATION BALANCE 

Monthly 
Period 

121 

122 

123 

134 

125 

126 

127 

128 

129 

130 

131 

132 

133 

134 

135 

136 

137 

138 

139 

140 

Percentage of 
Amortization 
Balance of 

Original 
FaciUties 

or Original 
Pipeline 

89.621789n 

69.24712088 

68.86979809 

68.48980260 

68.10711547 

67.72171764 

67.33358991 

66.94271294 

66.54906726 

66.15263326 

65.75339118 

65.35132114 

64.94640310 

64.53861689 

64.12794220 

63.71435856 

63.29784537 

62.87838188 

62.45594719 

62.03052025 

Monthly 
Period 

.141 

142 

143 

144 

145 

146 

147 

148 

149 

150 

151 

152 

153 

154 

155 

156 

157 

158 

159 

160 

(Contimied) 

Percentage of 
AmortixatioQ 
Balance of 

Original 
FaciUties 

or Original 
PipeUne 

61.60207987 

61.17060471 

60.73607326 

60.29846388 

59.85775477 

59.41392397 

58.96694937 

58.51680870 

58.06347953 

57.60693928 

57.14716520 

56.68413439 

56.21782378 

55.74821014 

55.27527007 

54.79898000 

54.31931621 

53.83625480 

53.34977171 

52.85984270 

Monthly 
Period 

161 

162 

163 

164 

165 

166 

167 

168 

169 

170 

171 

172 

173 

174 

175 

176 

177 

178 

179 

ISO 

Percentage of 
Amortization 
Balanoeof 

Original 
FaciUties 

or Original 
f e l i n e 

52.36644336 

51.86954910 

51.36913518 

50.86517666 

50.35764843 

49.84652521 

49.33178153 

48.81339175 

43.29133004 

47.76557040 

47.23608663 

46.70285235 

46.16584099 

45.62502580 

45.08037984 

44.53187597 

43.97948686 

43.42318500 

42.86294266 

42.29873194 
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EXHIBIT F3 

TABLE SHOWLNG MONTHLY PERCENTAGE 
OF AMORTIZATION BALANCE 

Monthly 
Period 

181 

182 

183 

184 

185 

186 

187 

188 

189 

190 

191 

192 

193 

194 

195 

196 

197 

198 

199 

200 

Percentage of 
Amortization 
Balance of 

Original 
FneJiities 

or Original 
Pipemie 

41.73052473 

41.15529272 

40.58200740 

40.00164008 

39.41716178 

38.82854345 

38.23575574 

37.63876911 

37.03755383 

36.43207994 

35.82231728 

35.20823546 

34.58980390 

33.96699178 

33J33976808 

3Z70810154 

32.07196070 

3L43131386 

30.78612910 

30.13637428 

Monthly 
Period 

201 

202 

203 

204 

205 

206 

207 

208 

209 

210 

211 

212 

213 

214 

215 

216 

217 

218 

219 

220 

(Contimied) 

Percentage of 
Amortoatioa 
Balance of 

Oritdool 
Facilities 

or Original 
PipeUne 

29.48201703 

28.82302475 

28.15936461 

27.49100355 

26.81790826 

26.14004521 

25.45738063 

24.76988051 

24.07751060 

23.38023640 

22.67802318 

2L97083595 

21.25863947 

2054139827 

19.81907661 

19.09163851 

18.35904772 

17.62126774 

16.87826182 

16.12999294 

Monthly 
Period 

221 

222 

223 

224 

225 

226 

227 

228 

229 

230 

231 

232 

233 

234 

235 

236 

237 

238 

239 

240 

Percentage of 
AmortizBtfnn 
BaloDoeof 
Orisfnal 
FaciUtiefl 

P M i n e 

15.37642383 

14.61751694 

13.85323445 

13.08353830 

12J30839013 

11.52775133 

10.74158301 

9.94984599 

9.15250084 

8.34950782 

7.54082694 

6.72641790 

5.90624013 

5.08025277 

4.24841468 

3.41068437 

256702015 

1.71737998 

.86172152 

.00000000 
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EXHIBIT F4 

ASSIGNMENT OF LEASE 

KNOW THAT, LAGUABDIA FTJEL FAOiLmEs COBPOBATIOK, a New York 
corporation, having an office at Two Pennsylvania Plaza, New York, 
New York 10001, Assignor, in consideration of $1 and otiier good and 
valuable consideration paid by 

[here insert the names of The Contracting AirUnes], 
Assignees, hereby assigns nnto the Assignees all its right, title and 
interest in and to 

(a) the Pipeline, as defined in the Agreement dated as of 
November 15, 1972, by and among LaGaardia Fuel FaciUties 
Corporation, AlUed Aviation Service Company of New York, 
Inc., and American Airlines, Inc., Delta Aix Lines, Inc, Eastern 
Air Lines, Inc., Trans World Airlines, Inc., and tJnited Air 
Lines, Inc. and AUegheny Airlines, Ine., Branift Airways, Incor
porated, National Airlines, Inc., North Central Airlines, Inc, 
Northwest AirUnes, Inc., Ozark Air Lines, Inc., Piedmont 
Aviation, Inc., Sonthem Airways, Inc. and Shell Oil Company 
("Facilities Agreement"); and 

no tliu Piptiline Fruiioliise, tis dennorl in the FaciUties 
Agreement, eiibjeai to suoh appruvftl, If aay^ an m&y be r^qtilrdd 
by any governmental anthority having jurisdiction with respect 
to the PipeUne Franchise and any assignment thereof. 

To HAVE AND TO HOLD the same unto the Assignees, their success-
sors and assigns, until [here insert the effective date of tennination of 
the FaciUties Agreement]. 

The Assignor warrants that it has good titie to the Pipeline, subject 
only to such rights as may have been assigned to the **purchasers*' as 
defined in the FaciUties Agreement, and the Assignor further warrants 
that, upon payment by the Assignees of the "Original PipeUne and 
Additional Pipeline amortization balance" (as defined in the FaciUties 
Agreement) as required by the FaciUties Agreement, any rights of the 
pnrchnfprs will be extinguished. 
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I N Wrrzrzss WaEBsor, the Assignor has hereto set ita hand and 
seal this day of , 19 , 

LAGXTASDIA FuBb FACSUZI&S COBPOBAZSQS' 

B7 

[COBPOBATE ACKNOWLEDGMENT] 
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KXUlBtr F5 

ASSUMPTION AGREEMENT 

Ksovr THAT [here insert the names of The Contracting Airlines] 
(hereinafter caUed the "Assignees") in consideration of the assign
ment to them.of the "Pipeline" and the "PipeUne Franchise", by 
assignment of even date, hereby assume the peiformanoe of aU the 
terms and conditions on the part of LaOuardia Fuel FacnUties Corpora
tion ("FaciUties Corporation") to be performed under the Pipeline 
Franchise, and hereby agree to indenmify and save harmless FadUties 
Corporation from aU manner of suits, actions, damages, charges, and 
expense, including reasonable attorneys' fees, that FaciUties Corpora
tion may sustain by reason of the Assignees' faUure so to perform all 
such terms and conditions. 

IN WITNESS WHEBEOF, the Assignees have signed, sealed and 
deUvered this instrument on [here insert the effective date of termina
tion of the FaciUties Agreement]. 

[to be ezecnted by each of 
THB OozTTB^onva AIBUHIBB] 

By 

[SEAL] 

[OOBPOBATB AOXHOWIADOMBirts] 
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EXHIBIT A 

AGREEMENT OF LEASE 

BETWEEN 

THE PORT AUTHORITT OF NEW YORK AND NEW JERSEY 

AMD 

AMERICAN AIRLINES, INC. 

TRANS WORLD AIRLINES, INC 

EASTERN AIR LINES, INC. 

UNTTED AIR LINES, INC. 

DELTA AIR LINES, INC. 

[THE SITE LEASE] 
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THIS AOREEIIENT OF LEASE, dated as of the 1st day of 
November, 1972, by and between THE POET AtrTHOBirr OF NEW YOEK 

Â-D NEW JEHSEV (hereinafter called "the Port Authority"), a body 
eorporate and politic established by Compact between the States of 
New York and New Jersey with the consent of the Congress of the 
United States of America and having an office at 111 Eighth Avenue, in 
the Borough of ilanhattan, in the City, County and State of New York 
10011, and AMEBICAN AIRLINES, INC., a corporation of the State of 
Delaware, ha\-ing an office and place of business at 633 Third Avenue, 
New York, New York and TRANS WORLD AIRLINES, INC., a corporation 
of the State of Delaware ha-vang an office and place of business at 605 
Thii'd Avenue, New York, New York and EASTERN Ara LncEs, Ixc , a 
corporation of the State of Delaware having an office and place of busi
ness at Building 23, iliami International Airport, Miami, Florida and 
UN'ITED AIR LIXES, INC., a corporation of the State of Delaware having 
an office and place of business at 1200 Algonquin Road, Elk Q-rove 
Township, IlUnois and DELTA Ant LINES, INC., a corporation of the 
State of Louisiana having an office and place of business at Atlanta 
Municipal Airport, Atlanta, Georgia (hereinafter jointly, severally 
and collectively called "the Lessee"), 

"WIT:TES3ETH, T h a t : 

The Port Authority and the Lessee, for and in consideration of the 
covenants and mutual agreements hereinafter contained, covenant and 
agree as follows: 

SECTION 1. Letting 

The Port Authority hereby lets to the Lessee and the Lessee here
by hires and takes from the Port Authority at La Guardia Airport 
(sometimes hereinafter referred to as "the Airport") in the Borough 
of Queens, City and State of New York the ground space shown in 
stipple on the sketch attached hereto, hereby made a part hereof and 
marked "Exhibit I" , said ground space, being hereinafter caUed "the 
site", together with all fixtures, improvements and other property, if 
any, of the Port Authority or of the Lessee located or to be located or 
to be constructed therein, thereon or thereunder, including an under-

XOTE: The counterparts signed by Delta Air Lines, Inc. were chanaed to state that 
Delta Aif Lines, Inc. is a corporation of the State of Delaware having an office and place of 
business at Hartsfield Atlanta International .\irport, .-Vtlanta, Georgia. 
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ground easement right-of-way approximately sixty (60) feet in width 
for the installation of an underground fuel line running from the Air
port property line along Slst Street to the easternmost boundary of the 
site, the said site, underground easement, fuel line, fixtures, improve
ments and other property being hereinafter collectively referred to as 
"the premises". 

SECTION 2. Construction by the Lessee 

(a) The Lessee hereby agrees, at its sole cost and expense, to de
sign and to construct and instaU on the area shown in stipple on Exhibit 
I, lostallations for the receipt, storage and dispensing of aviation and 
automotive fuel, including without limitation thereto aviation fuel stor
age tanks and related fiUing and dispensing equipment and fadUties, 
and an underground fuel line in the underground easement, aU of the 
foregoing being sometimes hereinafter referred to as "the construc
tion work" or "the Installation". 

(b) Prior to the commencement of the construction work, the 
Lessee shaU submit to the Port Anthority for the Port Authority's 
approval complete plans and specifications therefor. The Port Author
ity may refuse to grant approval, if, in its opinion, any of the pro
posed construction work as set forth in said plans and specifications 
(aU of which shall be in such detail as may reasonably permit the Port 
Authority to make a determination as to whether the requirements 
hereinafter referred to are met) shaU: 

(i) Be unsafe, unsound, hazardous or improper for the use 
and occupancy for which it is designed, or 

(u) Not comply with the Port Authority's requirements for 
harmony of external architecture of simUar e:risting or future 
improvements at the Airport, or 

(in) Not comply with the Port Authority's requirements 
with respect to external and interior building materials and 
finishes of similar existing or future improvements at the Air
port, or 

(iv) Not provide for sufficient clearances for taxiways, run
ways and apron areas, or 
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(v) Be designed for use for purposes other than those 
authorized under the Lease, or 

(vi) Set forth ground elevations or heights other than those 
prescribed by the Port Anthority, or 

(vu) Not comply with the provisions of the Basic Lease, 
including without limiting the generaUty thereof, the provisions 
of Section 21 of the Basic Lease providing that the Port Author
ity will conform to the enactments, ordinances, resolutions and 
regulations of the City of New York and its various departments, 
boards and bureaus in regard to the construction and mainte
nance of buildings and structures and in regard to health and fire 
protection which would be appUcable if the Port Authority were 
a private corporation to the extent that the Port Authority finds 
it practicable so to do, or 

(viii) Be in violation or contravention of any other pro
visions and terms of the Lease, or 

(ix) Not comply with aU appUcable governmental laws, 
ordinances, enactments, resolutions, rules and orders, or 

(x) Not comply with aU appUcable requirements of the 
New York Board of Fire Underwriters and the New York Fire 
Insurance Exchange, or 

(xi) Not comply with the Port Authority's requirements 
with respect to landscaping, or 

(xu) Not comply with the Port Authority's requirements 
and standards with respect to noise, air poUution, water poUution 
or other types of poUution. 

(c) AU construction work shaU be done in accordance with the 
following terms and conditions: 

(1) The Lessee hereby assumes the risk of loss or damage 
to aU of the construction work prior to the completion thereof 
and the risk of loss or damage to all property of the Port 
Authority arising out of or in connection with the performance 
of the construction work. In the event of such loss or damage, 
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the Lessee shaU forthwith repair, replace and make good the 
construction work and the property of the Port Authority without 
cost or expense to the Port Authority. The Lessee shaU itself 
and shaU also require its contractors to indemnify and hold harm
less the Port Authority, its Commissioners, officers, agents and 
employees from and against aU claims and demands, just or 
unjust, of third persons (including employees, officers, and agents 
of the Port Authority) arising or aUeged to arise out of the per
formance of the construction work and for aU 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 they arise from the acts or omissions 
of the Lessee, of. any contractors of the Lessee, of the Port 
Authority, or of third persons, or from acts of God or of the 
public enemy, or otherwise, excepting only claims and demands 
which result solely from affirmative wilful acts done by the 
Port Authority, its Commissioners, officers, agents and employees 
subsequent to the commencement of the construction work. 

(2) Prior to engaging or retaining an architect or architects 
for the construction work, the name or names of said architect 
or architects shaU be submitted to the Port Authority for its 
approval. The Port Authority shaU have the right to disapprove 
any architect ^ho may be unacceptable to it. AU construction 
work shaU be done in accordance with plans and specifications 
to be submitted to and approved by the Port Authority prior to 
the commencement of the construction work, and until such 
approval has been obtained the Lessee shaU continue to resubmit 
plans and specifications as required. Cpon approval of such plans 
and specifications by the Port Authority, the Lessee shaU pro
ceed diUgently at its sole cost and expense to perform the con
struction work. AU construction work, including workmanship 
and materials, shaU be of first class quaUty. The Lessee shaU 
re-do, replace or reconstruct at its own cost and expense, any 
construction work not done in accordance with the approved 
plans and specifications. 

(3) Prior to entering into a contract for any part of the con
struction work, the Lessee shaU submit to the Port Authority for 
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its approval the names of the contractors to whom the Lessee 
proposes to award said contracts. The Port Authority shaU have 
the right to disapprove any contractor who may be unacceptable 
to it. The Lessee shaU include in all such contracts such pro
visions and conditions as may be required by the Port Authority. 

(4) The Lessee shall furnish or require its architect to 
furnish a fuU time resident engineer during the construction 
period. The Lessee shall require certification by a Ucensed engi
neer of aU pUe driving" data and of all controlled concrete work 
and such other certifications as may be requested by the Port 
Authority from time to time. 

(5) The Lessee agrees to be solely responsible for any plans 
and specifications used by it and for any loss or damages result
ing from the use thereof, notwithstanding the same have been 
approved by 'the Port Authcrity and notwithstanding the incor
poration therein of Port Authority recommendations or require
ments. Notwithstanding the requirements for approval by the 
Port Authority of the contracts to be entered into by the Lessee 
or the incorporation therein of Port Authority requirements or 
recommendations, and notwithstanding any rights the Port 
Authority may have reserved to itself hereunder, the Port 
Authority shaU have no UabiUties or obUgations of any ^ d to 
any contractors engaged by the Lessee or for any other matter 
in connection therewith and the Lessee hereby releases and dis
charges the Port Authority, its Commissioners, officers, repre
sentatives and employees of and from any and aU liabiUty, claims 
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 construction work pursuant to the 
contracts between the Lessee and its contractors. Any war
ranties contained in any construction contract entered into by 
the Lessee for the performance of the construction work here
under shall be for the benefit of the Port Authority as well as 
the Lessee. 

(6) The Port Authority shaU have the right, through its 
duly designated representatives, to inspect the construction work 
and the plans and specifications thereof, at any and aU times 

[77] 



duritg the progress thereof and from time to time, in.its discre
tion, to take samples and perform testing on any part of the 
construction work. 

(7) The Lessee agrees that it shall deUver to the Port 
Authority "as-buUt" cloth (or other material satisfactory to 
the Port Authority) drawings (capable of being reproduced) of 
the construction work and shaU during the term of this Lease 
keep said drawings current showing thereon any changes or 
modifications which may be made. (No changes or modifications 
to be made without Port Anthority consent.) 

(8) The Lessee shaU, if requested by the Port Anthority, 
take all reasonable measures to prevent erosion of the soil and 
the blowing of semd during the performance of the construction 
work, including but not limited to the fencing of the premises or 
portions thereof and the covering of open areas with asphaltic 
emulsion or simUar materials as the Port Authority may direct. 

(9) The Lessee shaU pay or cause to be paid aU claims la-w-
f uUy made against it by its contractors, subcontractors, material
men and workmen, and aU claims lawfuUy made against it by 
other third persons arising out of or in connection with or be
cause of the performance of the construction work, and shaU 
cause its contractors and subcontractors to pay aU such claims 
lawfuUy made against them. Nothing herein contained shaU be 
deemed to constitute consent to the creation of any Uen or claim 
against the premises or the Airport 

(10) The Lessee shaU procure and maintain comprehensive 
general liabiUty insurance, including automotive, with a con
tractual UabiUty endorsement covering the obUgations assumed 
by the Lessee pursuant to subparagraphs (1) and (5) of this 
paragraph (c) which shaU be in addition to aU poUcies of insur
ance otherwise required under the Lease or the Lessee may pro
vide such insurance by requiring each contractor engaged by it 
for the construction work to procure and maintain such insurance 
including such contractual UabiUty endorsement, said insurance 
not to contain any care, custody or control exclusions, and not to 
contain any exclusion for bodily injury to or sickness, disease or 
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death of any employee of the Lessee or of any of its contractors 
which would conflict with or in any way impair coverage under 
the contractual UabiUty endorsement. Said insurance shaU be in 
not less than the foUowing amotmts: 

(i) BodUy Injury LlabUity: 

For injury to or wrongful death to one 
person $ 1,000,000 

For injury or wrongful death to more 
than one person for any one 
occurrence $ 3,000,000 

Aggregate Products UabUity $ 3,000,000 

(u) Property Damage LiabiUty: 

For aU damage arising out of injury to 
or destruction of property in any one 
occurrence $20,000,000 

Aggregate Property $20,000,000 

The insurance required hereunder shaU be maintained in effect 
during the performance of the construction work. A certified 
copy of each of the poUcies or a certificate or certificates evidenc
ing the existence thereof, or binders, shaU be deUvered to the 
Port Authority at least fifteen (15) days prior to the com
mencement of any work. In the event any binder is deUvered, 
it shaU be replaced within thirty (30) days by a certified copy 
of the poUcy or a certificate. Bach such copy or certificate ahaU 
contain a vaUd provision or endorsement that the poUcy may 
not be canceUed, terminated, changed or modified without giving 
fifteen (15) days' written advance notice thereof to the Port 
Authority. Each such copy or certificate shaU contain an addi
tional endorsement providing that the insurance carrier shall 
not, without obtaining express advance permission from the 
General Counsel of the Port Authority, raise any defense involv
ing in any way the jurisdiction of the tribunal, the immunity of 
the Port Authority, its Commissioners, officers, agents or em
ployees, the governmental nature of the Port Authority or the 
provisions of any statutes respecting suits against the Port 
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Authority. The aforesaid insurance shaU be written by a com
pany or companies approved by the Port Authority, the Port 
Authority agreeing not to withhold its approval unreasonably. 
If at any time any of the insurance poUcies shaU be or become 
unsatisfactory to the Port Authority as to form or substance or 
if any of the carriers issuing such poUcies shaU be or become 
unsatisfactory to the Port Authority, the Lessee shaU promptly 
obtain a new and satisfactory poUcy in replacement, the Port 
Authority agreeing not to act unreasonably hereunder. 

(11) The Lessee shaU be under no obUgation to reimburse 
the Port Authority, for expenses incurred by the Port Authority 
in connection with its normal review and approval of the original 
plans and specifications submitted by the Lessee pursuant to this 
Section- The Lessee however agrees to pay to the Port Authority 
upon its demand the expenses incurred by the Port Authority 
in connection ^ t h any additional review for approval of any 
changes, modi^cations or revisions of the original plans and 
specifications which may be proposed by the Lessee for the Port 
Authority's approval. The expenses of the Port Anthority for 
any such additional review and approval shall be computed on 
the basis of direct payroU time expended in connection there
with plus 10056. Wherever in this Lease reference is made to 
"direct payroU time", costs computed thereunder shall include 
a pro rata share of the cost to the Port Authority of providing 
employee benefits, including, but not limited to, pensions, 
hospitalization, medical and life insurance, vacations and hoU-
days. Such computations shaU be in accordance with the Port 
Authority's accounting principles as consistently appUed prior 
to the execution of this Lease. 

(12) The Lessee shaU prior to the commencement of con
struction and at aU times during construction submit to the Port 
Authority aU engineering studies with respect to construction 
and samples of construction materials as may be required at 
any time and from time to time by the Port Authority. 

(13) The Lessee shall procure and maintain or cause to be 
procured and maintained Builder's Bisk Completed Value Insur
ance covering the construction work during the performance 
thereof including material deUvered to the construction site but 
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not attached to the realty. Such iusurauce shall name the Port 
Authority, the City of New York, the Lessee and its contractors 
and subcontractors as additional assureds and such poUcy shaU 
provide that the loss shaU be adjusted with and payable to the 
Lessee. Such proceeds shaU be used by the Lessee for the 
repair, replacement or rebuilding of the construction work and 
any excess shall be paid over to the Port Authority. The poUcies 
or certificates representing this insurance shaU be deUvered by 
the Lessee to the Port Authority prior to the commencement of 
oonsrruction and each policy or certificate delivered shall bear 
the endorsement of or be accompanied hy evidence of payment of 
the premium thereon and, also, a vaUd provision obUgating the 
insurance company to famish the Port Authority and the City 
of New York ten (10) days' advance notice of the canceUation, 
termination, change or modification of the insurance evidenced 
by said poUcy or certificate. The insurance shaU be written hy 
companies approved by the Port Authority, the Port Authority 
agreeing not to withhold its approval unreasonably. If at any 
time any of the iii.?urar.ce poUcies shall be or become unsatis
factory to the Port Authority as to form or substance or if any 
of the carriers issuing such policies shall be or become unsatis-
fcctoiy to the Port Authority, the Lessee shaU promptly obtain 
a new and sati:=f?.ctory poUcy in replacement,.the Port Author
ity agreeing nor :o act unreasonably hereunder. 

(14) The Lessee shaU execute and submit for the Port 
Authority's approval a Construction AppUcation or AppUca
tion? in the form prescribed by the Port Authority covering the 
construction work or portions thereof. The Lessee shaU comply 
with all the terms and provisions of the approved Construction 
Applications. In the event of any inconsistency between the 
tnrms of any Constmction AppUcation and the terms of this 
Lease the tern:.* of thi« Lon^e shall prevail and control. 

(15) Nothing contained iu this Lease shall grant or be 
deemed to grant to any contractor, architect, supplier, subcon
tractor or any other person engaged by the Lessee or any of its 
contractors in the performance of any part of the construction 
vrork any right of action or claim against the Port Authority, its 
Commissioners, officers, agents and employees with respect to 
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any work miy of them amy do in connection with the construc
tion work. Nothing contained herein shall create or be deemed 
to create any relationship between the Port Authority and any 
such contractor, architect, supplier, subcontractor or any other 
pot'soii oncriiged by the Lessee or any of its contractors in the 
performance of any part of the construction work and the Port 
Authority shall not be responsible to any of the foregoing for 
any payments due or aUeged to be due thereto for any work 
performed or materials purchased in connection with the con
struction work. 

(d) The Lessee may wish to commence construction of a portion 
of the construction work prior to the approval by the Port Authority 
of its complete plans and specifications for said construction work as 
required in this Section 2 and if it does it shaU submit a written request 
to the Port Authority setting forth the work, it proposes to then do. 
The Port Authority shaU have fuU and complete discretion as to 
whether or not to permit the Lessee to proceed with said work. If 
the Port Authority has no objection to the Lessee's proceeding with 
the work, it shall give its permission by writing a letter to the Lessee 
to such effect If the Lessee performs the work covered by said letter, it 
agrees all such work shaU be performed subject to and in accordance 
with aU of the provisions of the approval letter and subject to and iii 
accordance with the foUowing tenns and conditions: 

(1) The performance by the Lessee of the work covered by 
any request as aforesaid viU be at its sole risk and if for any 
reason the plans and specifications for the construction work of 
which the work is a part are not approved by the Port Authority 
or if the approval thereof caUs for modifications or changes in 
the work undertaken by the Lessee under any approval granted 
by the Port Authority pursuant to this paragraph (d), the Lessee 
will, as directed by the Port Authority, at its sole cost and 
expense, either restore the area affected to the condition existing 
prior to the commencement of any such work or make snch 
modifications and changes in any such work as may be required 
by the Port Anthority. 

(2) Nothing contained in any approval hereunder shaU 
constitute a determination or indication by the Port Authority 
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that the Lessee has complied with the appUcable governmental 
laws, ordinances, enactments, resolutions, rules and orders, 
including but not limited to those of the City of New York, which 
may pertain to the work to be performed. 

(3) The approved work wiU be performed i n accordance 
with and subject to the terms, indemnities and provisions of the 
Lease covering the construction work and with the terms and 
conditions, of any Construction AppUcation which the Port 
Authority may request the Lessee to submit even though such 
Construction Application may not have, at the time of the 
approval under this paragraph (d), been approved "by the Port 
Authority. 

(4) No work under any such approval shaU aSect or limit 
the obUgations of the Lessee under all prior approvals with 
respect to its construction of the construction work. 

(5) The Lessee shaU comply with all requirements, stipula
tions and provisions as may be set forth in the letter of approval. 

(6) In the event that the Lessee shaU at any time daring 
the construction of any portion of the construction -work under 
the approval granted by the Port Authority pnrsuiant to this 
paragraph (d) fail, in the opinion of the Besident Engineer of 
the Port Authority at the Airport, to comply witb all of the 
provisions of this Lease, the Construction AppHcaotion or the 
approval letter covering the same or be, in the opinion of the 
said Besident Engineer, in breach of any of the provisions of 
this Lease, the Construction Application or the approval letter 
covering the same, the Port Authority shall have the right, acting 
through said Besident Eng^eer, to cause the Lessee to cease aU 
or such part of the construction work as is being performed in 
violation of this Lease, the Construction AppUcation or the 
approval letter. Upon such written direction from tiie Besident 
Engineer, the Lessee shall promptly cease constmction of the 
portion of the construction work specified. The laessee shaU 
thereupon, submit to the Port Authority for its written approval 
the Lessee's prox>osal for making modifications, corrections or 
changes in or to the constmction work that has been, or is to be 
performed so that the same wiU comply with the provisions of 
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this Lease, the Consiruction AppUcation and the approval letter 
covering the constmction work. The Lessee shaU not commence 
constmction of the portion of the construction work that has been 
halted until such written approval has been received-

(7) It is hereby expressly understood and agreed that the 
Besident Engineer mentioned in subparagraph (6) above does 
not have the authority to approve any plans and specifications 
of the Lessee with respect to the constmction work, to approve 
the construction by the Leasee of any portion of the constmction 
work or to agree to any variation by the Lessee from compUance 
with the terms of this Lease or the Construction AppUcation or 
the approval letter with respect to the construction work- Not
withstanding the foregoing, should the Resident Engineer give 
any directions or approvals with respect to the Lessee's perfor
mance of any portion of the construction work which are contrary 
to the provisions of this Lease, the Construction AppUcation or 
the approval letter, said directions or approvals shaU not affect 
the obUgations of the Lessee as set forth herein nor release or 
reUeve the Lessee from the strict compUance therewith. I t is 
hereby further understood and agreed that the Port Anthority 
has no duty or obUgation of any kind whatsoever to inspect or 
police the performance of the construction work by the Lessee 
and the rights granted to the Port Authority hereunder shall not 
create or be deemed to create such a duty or obUgation. Accord
ingly the fact that the Besident Engineer has not exercised the 
Port Authority's right to require the Lessee to cease its con
stmction of aU or any part of the constmction work shaU not be 
or be deemed to be an agreement or acknowledgment on the part 
of the Port Authority that the Lessee has in fact performed snch 
portion of the constmction work in accordance with the te rms of 
this Lease, the Construction AppUcation or the approval letter 
nor shall snch fact be or be deemed to be a waiver by the Port 
Authority from the requirement of strict compliance by the 
Lessee with the provisions of this Lease, the Constmction Appli
cation and the approval letter with respect to the constmction 
work. 

(8) No prior approval of any work .shaU create or be deemed 
to create anv obligation on the part of the Port Authoritv to 
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permit subsequent work to he performed prior to the approval 
by the Port Authority of the Lessee's complete plans and speci
fications for the construction work-

(e) Title to all the constmction work shaU pass to the City of New 
York as the same or any part thereof are erected upon or tmder or 
affixed to the land or to any existing stmctures on the premises. 

(f) (1) ''kMien the Installation is substantiaUy completed and ready 
for use by the Lessee, the Lessee shall advise the Port Authority to such 
effect and shall deliver to the Port Authority a certificate by an author
ized officer of the Lessee certifying that such InstaUation has been 
constructed strictly in accordance with the approved plans and speci
fications and the provisions of this Lease and in compUance with all 
applicable laws, ordinances and governmental rules, regulations and 
orders. Thereafter, such InstaUation will be inspected by the Port 
Authority and if the same has been completed as specified by the Lessee, 
a certificate to such effect shall be deUvered to the Lessee, subject to 
the condition that all risks thereafter with respect to the construction 
nnd InstaUation of the same and any UabiUty therefor for negUgence or 
other reason shaU be borne by the Lessee. The Lessee shall not use or 
permit the use of the Installation for the purposes set forth in the Lease 
until such certiiacate is received from the Port Authority, The date of 
(ieUvery of the certificate by the Port Authority shaU constitute the 
Completion Date for the purposes of this Agreement, 

(2) In addition and without affecting the obligations of the Lessee 
nnder the preceding subparagraph, when an integral and material por
tion of the Installation is substantiaUy completed or is properly usable 
the Lessee may advise the Port Authority to such effect and may deliver 
to the Port Authority a certificate by an authorized officer of the Lessee 
certifying that such portion of the Installation has been constructed 
strictly in accordance with the approved plans and specifications and 
the provisions of this Lease and in compUance with all appUcable laws, 
ordinances and governmental rules, regulations and orders, and speci
fying that such portion of the Installation can be properly used even 
though the InstaUation has not been completed and that the Lessee 
desires such use. The Port Authority may in its sole discretion deUver 
a certificate to the Lessee with respect to such portion of the InstaUa-
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tion permitting the Lessee to use such portion of the Installation for 
the purposes set forth and in accordance with all the terms'and provi
sions of the Lease. In such event the Lessee may use such portion 
subject to the condition that all risk thereafter with respect to the 
construction and installation of the same and any UabiUty therefor for 
negligence or other reason shaU be home by the Lessee, and subject to 
the risks as set forth in paragraph (d) hereof in the event that the Port 

. Authority shall not have then approved the complete plans and specifi
cations for the Installation. Moreover, at any time prior to the issuance 
of the certificate required in subparagraph (1) above for the Installa
tion, the Lessee shall promptiy upon receipt of a written notice from the 
Port Authority cease its use of such portion of the Installation which 
it had been using pursuant to permission granted in this subparagraph 
(2). 

(3) It is recognized that there is presently located on the premises 
facilities for the storage of aviation fuel, hereinafter called "the exist
ing faculties". As part of the Lessee's obUgation under this Section 2 
and as part of the construction work hereunder, the Lessee agrees at 
its sole cost and expense to remove the existing facUities prior to the 
Completion Date, except for such portion thereof which the Lessee 
would lUce to maintain and use during the temi of this Lease and as to 
which the Lessee shaU have received the prior written consent so to do 
from the Port Authority. 

Prior to the demoUtion of the existing faciUties and prior to the 
Completion Date, the Lessee may use during the period of construction 
the existing facUities or portions thereof for the purposes set forth in 
the Lease and in accordance with all of the terms and provisions of this 
Lease. 

SECTION" 3. Term 

The term of the letting shaU commence on the date the Lessee's 
contractor enters on the premises for the purpose of constructing the 
InstaUation or September 1, 1973, whichever date first occurs, and 
unless sooner terminated, shaU expire on a date twenty years subse
quent to the last day of the calendar month foUowing the month in which 
the Completion Date as -defined in Section 2 faUs or on December 31, 
1997, whichever is earlier, 
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SECTION' 4. Eenfal 

The Lessee shaU pay to the Port Authority a rental at the rate of 
Fifty Five Thousand One Hundred Seventy DoUars and No Cents 
($55,170.00) per annum, to be paid in equal monthly installments, the 
first installment to be paid on the date the contractor enters on the 
premises for the purpose of constructing the InstaUation or Septem
ber 1,1973, whichever date first occurs, and thereafter in advance on the 
first day of each and every calendar month tmtU the expiration of the 
letting. 

SECTION 5. Rights of User 

The Lessee shaU use the premises for the receipt, storage and dis
pensing of aviation fuel, automotive fuel, oil and lubricants, and for 
the parking, storage and maintenance of motor vehicles and other equip
ment used in its operations hereunder and for no other purpose what
soever. 

SECTION 6. Compliance with Governmental Req^tirements 

(a) The Lessee shaU comply with aU laws and ordinances and 
governmental rules, regulations and orders now or at any time during 
the term of this Lease which as a matter of law were applicable to or 
which affect the operations of the Lessee at the premises hereunder, 
and the Lessee shall, in accordance \rith and subject to the provisions 
of Section 33 hereof, make any and aU structural and non-structural 
improvements, alteratioTis or repairs of the premises that may be 
required at any time hereafter by any such present or future law, rule, 
regulation, requirement, order or direction. 

(b) The Lessee shaU procure from aU governmental authorities 
having jurisdiction over the operations of the Lessee hereunder aU 
licenses, certificates, permits or other authorization which may be neces
sary for the conduct of such operations. " (3-ovemmental authority" 
shaU not be construed as intending to include the Port Authority, the 
Lessor under this Agreement. 

(c) The obUgation of the Lessee to comply with governmental 
requirements is provided herein for the purpose of assuring proper 
safeguards for the protection of persons and property in or near the 
premises and for assuring proper operation by the Lessee. Such pro-
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viiion 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 New York and its various departments, boards and bureatia 
in regard to the construction and maintenance of buildings and struc
tures and regard to health and fire protection which would be appU
cable if the Port Authority were a private corporation to the extent 
that the Port Authority finds it practicable so to do, the Lessee shaU 
comply -uHth all such enactments, ordinances, resolutions and regula-
ticns which 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 Lessee that it need not comply with or 
directs it not to comply ^ t h any such enactments, ordinances, resolu
tions or regulations which are appUcable only because of the Port 
Authority's agreement in the Basic Lease. The Lessee shaU, for the 
Port Authority's information, deUver to the Port Authority promptly 
after receipt of any notice, warning, stmmions, or other legal process 
for the enforcement of any such enactment, ordinance, resolution or 
regulation of a tme copy of the same. Any direction by the Port 
Authority to the Lessee not to comply with any such enactment, ordi* 
nance, resolution or regnJation shaU be given only pursuant to a resolu' 
tion dtily adopted by the Board 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 Lessee, the Port Anthority, to the 
extent that it may lawfuUy do so, shaU indemnify and hold the Lessee 
harmless from and against all claims, actions, damages, UabiUties, fines, 
penalties, costs and expenses suffered or incurred by the Lessee as a 
result ox non-compUance •^th such enactment, ordinance, resolution or 
regulation. 

(e) The Lessee shaU have such time within which to comply with 
the aforesaid laws, ordinances, rules and regulations as the authorities 
enforcing the same shaU aUow. 

SEcno^- 7. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey (and to 
require its officers, employees and others on the premises with its con
sent to observe and obey) such reasonable Bules and Regulations of the 
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Port Authority (including amendments and supplements thereto) for 
the government of the conduct and operations of the Lessee and others 
on the premises as may from time to time during the letting be promul
gated by the Port Authority for reasons of safety, health, sanitation or 
good order. The Port Authority agrees that except in cases of emer
gency, it will give notice to the Lessee of every such future rule or 
regulation adopted by it at least ten (10) days before the Lessee shaU 
be required to comply therewith, 

(b) If a copy of the Bules and Regulations is not attached, then 
the Port Authority -will notify the Lessee thereof either by delivery of 
a copy, or by malting a copy available at the office of the Secretary of 
the Port Authority. 

SEcno:s 8. Various Obligations of the Lessee 

(a) The Lessee shall conduct its operations hereunder in an orderly 
and proper manner, so as not to annoy, disturb or be offensive to others 
at the Airport. The Lessee shaU take aU practicable measures to elimi
nate vibrations originating on the premises tending to damage any 
equipment, structure, building or portion of a building which is on the 
premises, or is a part thereof, or is located elsewhere on the Airport. 

(b) The Lessee shall use its best efforts to conduct aU its opera
tions at the premises in'a safe and careful manner. 

(c) The Port Authority shall have the right to object to the Lessee 
regarding the conduct and demeanor of the employees of the Lessee 
whereupon the Lessee will take all steps reasonably necessary to remove 
the cause of the objection. If requested by tho Port Authority the 
Lessee shall supply and shall require its employees to wear or carry 
badges or other suitable means of identification, which shaU be subject 
to the prior and continuing approval of the General Manager of the 
Airport. 

(d) The Lessee shaU remove from the Airport or otherwise dis
pose of in a manner approved by the General Manager of the Airport 
aU garbage,,debris, and other waste materials (whether soUd or Uquid) 
arising out of its occupancy of the premises or out of its operations. 
Any such which may be temporarUy stored in the open, shall be kept in 
suitable garbage and waste receptacles, the same to be made of metal 
or other suitable material, and equipped ^vith tight-fitting covers, and 
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ro be of a design safely and properly to contain whatever material may 
be placed therein. The Lessee shaU use extreme care when effecting 
removal of aU such waste material, and shall effect such removal at 
izch rimes and by such means as first approved lay the Port Authority. 

. No such c-arVjage, debris, or other waste materials shall be or be per-
citted to be thro\\-n, discharged or deposited into or upon the' waters 
at or bounding the Airport 

(e) From time to time and as often as reasonably required by the 
Port Authority, the Lessee shaU conduct pressure, water-flow, and 
other appropriate tests of the fire-extinguishing system and apparatus 
which constitute a part of the premises. The Lessee shaU keep in 
proper functioning order aU fire-fighting equipment on the premises. 
The Lessee .shall at all times maintain on the premises adequate stoclcs 
of fresh, usable chemicals for use in such system and apparatus. The 
Lessee shaU notify the Port Authority prior to conducting such tests. 
I: requested by the Port Authority, the Lessee shall furnish the Port 
Authority with a copy of written reports of such tests. 

(f) In addition to compUance by the Lessee with aU laws, 
ordinances, governmental rules, regulations and orders now or at any 
rime in effect during the term of the letting hereunder which as a matter 
of law are appUcable to the operation, use or maintenance by the 
Lessee of the Installation or the operations of the Lessee 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 
o: them), the Le.?see agrees that it shaU exercise the highest degree of 
safety and care and shaU conduct aU its operations under the Agree
ment and shaU operate, use and maintain the Installation in accord
ance with the highest standards of the industry pertaining to such 
InstaUation and in such manner that there wUl be at aU times a 
ninimum 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 InstaUation 
by the Lessee and from the operations of the Lessee under this Agree
ment. 

SECTION 9. Prohihited Acts 

(a) The Lessee shall commit no unlawful nuisance, waste or 
injury on the premises, and shaU not do or permit to be done anything 
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which may result in the creation or commission or maintenance of such 
nuisance, waste or injury on the premises. 

(b) The Lessee shaU not create nor permit to be caused or 
created upon the premises, any obnoxious odors or smokes, or noxious 
gases or vapors. 

(c) The Lessee shaU not do or permit to be done anything which 
may interfere with the effectiveness or accessibiUty of the drainage and 
sewerage system, water system, communications system, fire-protec
tion system, sprinkler system, alarm system, fire hydrants and hoses 
and other systems, if any, installed or located on or in the premises. 

(d) The Lessee shaU not do or permit to be done any act or thing 
upon the premises (1) which wiU invalidate or conflict with any fire 
insurance, extended coverage or rental insurance poUcies covering the 
premises 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 normaUy atten
dant upon the operations contemplated by Section 5 hereof. The 
Lessee shaU promptly observe, comply -with and execute the provisions 
of any and all present and future rules and regulations, requirements, 
orders and directions of the New York Board of Fire Underwriters and 
the New York Fire Insurance Exchange, or of any other board or 
organization exercising or which may exercise simUar functions, which 
may pertain or apply to the operations of the Lessee on the premises, 
and the Lessee shall subject to and in accordance with the provisions 
of Section 33 hereof, make any and aU structural and non-structural 
improvements, alterations or repairs of the premises that may be 
required at any time hereafter by any such present or future rule, 
regulation, requirements, order or direction. If by reason of any faUure 
on the part of the Lessee to comply with the provisions of this para
graph any fire insurance rate, extended coverage or rental insurance 
ra*? on the premises or any part thereof, or on the Airport or any 
part thereof, shall at any time be higher than it would be if the prem-
i.-e? vrere properly used for the purposes permitted by Section 5 hereof, 
then the Lessee shaU pay to the Port Authority, as an item of addi
tional rental, that part of all insurance premiums paid by the Port 
Anthority which shall have been charged because of such violation or 
failure by the Lessee. 
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SKCTIO:T 10. Care, Maintenance, Rebuilding and Repair by the Lessee 

(a) The Lessee shall, throughout the term of this Lease, assume 
the entire responsibility and shall reUeve the Port Authority from aU 
responsibiUty for aU repair, rebuUding and maintenance whatsoever 
in the premises, whether such repair, rebuilding or maintenance be 
ordinary or estraortoary, stmctural or otherwise, and without limit
ing the generaUty of the foregoing, the Lessee shaU: 

(1) Keep at aU times in a clean and orderly condition and 
appearance, the premises and aU the Lessee's fixtures, equipment 
and personal property which are located in any part of the 
premises which is open to or visible by the general pubUc; 

(2) Take good care of the premises and maintain the same 
at aU times in good condition, perform aU necessary preventive 
maintenance, and make aU repairs and replacements, inside and 
outside, ordinary and extraordinary, structural or otherwise, 
which repairs and replacements by the Lessee shaU be in quaUty 
and class not inferior to the original in materials and work
manship ; 

(3) Provide and maintain aU obstruction Ughts and similar 
devices, and provide and maintain all fire protection and safety 
equipment and all other equipment of every kind and nature 
required by any law, mie, ordinance, resolution or regulation 
of the type and nature described in Sections 6 and 7 of this Lease; 

(4) Take such anti-erosion measures and maintain the land
scaping at aU times in good condition, including but not limited to 
periodic replanting, as the Port Authority may require, and 
perfoiTu and maintain such other landscaping with respect to 
all portions of the premises not paved or built upon as the Port 
Authority may require. 

(b) In the event the Lessee fails to commence so to maintain, clean, 
repair, replace, rebuild or paint .within a period of twenty (20) days 
after notice from the Port Authority so to do in the event that the 
said notice specifies that the required work to be accomplished by the 
Lessee includes maintenance and/or repair other than preventive 
maintenance, or within a period of one htmdred eighty (180) days if 
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tho yaid notice specifies that the work to bo accomplished by the Lessee 
involves preventive maintenance only, or fails diligently to continue to 
completion the repair, replacement, rebuilding or painting of all of the 
premises required to be repaired, replaced, rebuilt or painted by the 
Lessee under the terms of this Agreement, the Port Authority may, at 
its option, and in addition to any other remedies which may be available 
to it, repair, replace, rebuild or paint all or any part of the premises 
included in the said notice, and the coat thereof shall be payable by the 
Lessee upon demand. 

SECTION 11. Insurance 

(a) The Lessee shall, during the teim of this Agreement, insure 
and keep insured to the extent of 100% of the replacement value thereof, 
all buUdings, structures, improvements, installations, faciUties and 
fixtures now or 'in the future located on the premises 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 York 
and also against damage or loss by windstorm, cyclone, tornado, haU, 
explosion, riot, civil commotion, aircraft, vehicles and smoke, under 
the Standard Fonn of Fire Insurance PoUcy of New York and the form 
of extended coverage endorsement prescribed as of the effective date of 
the said insurance by the Bating Organization having jurisdiction, and 
boiler and machinery hazards and risks in a separate insurance poUcy 
or poUcies 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 Bating Organization having juris
diction and/or the Superintendent of Insurance of the State of New 
York. 

The aforesaid insurance coverages and renewals thereof shall insure 
the Port Authority, the Lessee and the City of New York, as their inter
ests may appear, and shaU provide that the loss, if any, shall be adjusted 
with the Port Authority and the Lessee and shall be payable to the 
Port Anthority. 

In the event the premises or any part thereof shall be damaged by 
any casualty against which insurance is carried pursuant to this Section 
11, the Lessee shall promptly furnish to the Port Authority such 
information and data as may be necessary to enable the Port Authority 
to adjust the loss. 
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The poUcies or certificates representing insurance covered by this 
Section 11 shall be deUvered by the Lessee to the Port Authority prior 
to the time the Lessee is authorized to use the Installation and the 
poUcies or certificates representing the insurance covered by Section 
2(c) (13) shaU be deUvered by the Lessee to the Port Authority prior 
to the commencement of constmction and each poUcy or certificate 
deUvered shall bear the endorsement of or be accompanied by evidence 
of payment of the premium thereon and, also, a vaUd provision obUgat
ing the insurance company to furnish the Port Authority and the City 
of New York ten (10) days' advance notice of the canceUation, termina
tion, change or modification of the insurance evidenced by said poUcy 
or certificate. Benewal poUcies or certificates shaU be deUvered to the 
Port Authority at least ten (10) days before the expiration of the 
insurance which such poUcies are to renew. 

Begardless, however of the persons whose interests are insured, 
the proceeds of aU poUcies covered by this Section 11 shaU be appUed 
as provided in Section 12; and the word "insurance'* and aU other 
references to insurance in said Section 12 shaU be construed to refer 
to the insurance which- is the subject matter of this Section 11, and 
to refer to such insurance only. 

The insurance covered by this Section 11 and by Section 2(c) (13) 
shaU be written by companies approved by the Port Anthority, the 
Po r Authority covenanting and agreeing not to withhold its approval 
unreasonably. If at any time any of the insurance poUcies shaU be or 
become unsatisfactory to the Port Authority as to form or substance 
or if any of the carriers isstiing such poUcies shaU be or become 
unsatisfactory to the Port Authority, the Lessee shaU promptly obtain 
a new and satisfactory poUcy in replacement, the Port Authority 
covenanting and agreeing not to act unreasonably hereunder. 

SECTI0̂ " 12, Damage to or Destruction of Premises 

(a) Removal of Debris. If the premises, or any part thereof, shaU 
be damaged by fire, the elements, the pubUc enemy or other casualty, 
the Lessee shall promptly remove aU debris resulting from snch damage 
from the premises, and to the extent, if any, that the removal of debris 
under such circumstances is covered by insurance, the proceeds thereof 
shall be made available to and be used by the Lessee for such purpose. 
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(b) Minor Damage. If the premises, or any part thereof, shall be 
damaged by fire, the elements, the public enemy or other casualty but 
not rendered untenantable or tmusable for a period of ninety days, the 
premises shall be repaired with due diligence in accordance with the 
plans and specifications for the premises as they existed prior to such 
damage by and at the expense of the Lessee and if such damage is 
covered by insurance, the proceeds thereof shaU be made available to 
and be used by the Lessee for that purpose. 

(c) Major Damage to or Destruction of the Premises. If the 
premises, or any part thereof shall be destroyed or so damaged by fire, 
the elements, strikes, riots, civil commotion or other casualty as to be 
untenantable or unusable for ninety days, or if within 90 days after 
such damage or destruction the Lessee notifies the Port Authority in 
writing that in its opinion said premises will be untenantable or 
unusable for ninetj- days then: The Lessee shall proceed with due 
diligence to make the necessary repairs or replacements to restore such 
premises in accordance with the plans and specifications for the premises 
as the same existed prior to such damage or destruction; or with the 
approval in writing of the Port Authority to make such other repairs, 
replacements or changes as may be desired by the Lessee. If snch 
destruction or damage was covered by insurance, the proceeds thereof 
shaU be made available to and used by the Lessee for such restoration. 

The obUgation of the Lessee to repair or replace shall be limited to 
the amount of the insurance proceeds provided the Lessee has carried 
insurance to the extent and in accordance ^vith Section 11 hereof. 

The parties hereby stipulate that neither the provisions of Section 
227 of the Real Property Law of New York nor those of any other simi
lar statute shall extend or apply to this Agreement 

SECTION 13. Indemnity and Liability Insurance 

(a) The Lessee shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees and representatives, 
from all claims and demands of third persons including but not limited 
to claims and demands for death or personal injuries, or for property 
damages, arising out of the use or occupancy of the premises by the 
Lessee or out of any of the acts ox omissions of the Lessee, its officers, 
employees, and others on the premises with its consent including claims 
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ni:d demands of the City of New York against tiie Port Authority pur
suant to the provisions of the Basic Lease, whereby the Port Authority 
has agreed to indemnify the City against claims. 

(b) In addition to the obligations set forth in paragraph (a) of 
this Section and all other insurance required under this Agreement, the 
Lessee in its own name as assured and naming the Port Authority as 
an additional insured shall maintain and pay the premiums during the 
term of this Agreement on a poUcy or poUcies of comprehensive gen
eral liabiUty insurance and providing for coverage in the following 
limits: $20,000,000 per occurrence, UabUity and property damage tmder 
all said policies. 

(c) As to the insurance required by the provisions of this Section 
and Section 2rc)(10), a certified copy of each of the poUcies or a certi
ficate or certificates evidencing the existence thereof, or binders, shall 
be delivered to the Port Authority. If the Port Authority at any time 
so requests, a certified copy of each of the poUcies shall be deUvered 
to the Port Authority. As to insurance required by this Section, deUv
ery shall be made at least fifteen days prior to the use of any portion 
of the premises by the Lessee and as to insurance required by Section 
2fc)(10), deUvery shaU be made at least fifteen (15) days prior to the 
commencement of any constmction work. In the event any binder is 
delivered, it shaU be replaced, within thirty (30) days by a certified 
copy of the poUcy 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 shaU contain an additional endorsement providing 
that the insurance carrier shaU 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 
immvmity of the Port Authority, its Commissioners, officers, agents or 
employees, the governmental nature of the Port Authority or the pro
visions of any statutes respecting suits against the Port Authority. 
Any renewal poUcy shall be deUvered to the Port Authority at least fif
teen (15) days prior to the expiration of each expiring poUcy, 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 Anthority, the Port Authority agree-
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ing not to withhold its approval unreasonably. If at any time any of 
the insurance poUcies shaU be or become unsatisfactory to the Port 
Authority as to form or substance or if any of the carriers isstung such 
policies shaU be or become tinsiatisfactory to the Port Anthority, the 
Lessee shall promptly obtain a new and satisfactory poHcy in replace
ment, the Port Authority covenanting and agreeing not to act unreason
ably hereunder. 

SECTION 14. Signs 

(a) Except with the prior written approval of the Por t Authority, 
the Lessee shall not erect, maintain or display any signs or any adver
tising at or on the exterior parts of the premises or in the premises so 
as to he visible from outside the premises or at or on any portion of 
the Airport outside the premises. Interior signs affecting pubUo safety 
and security* shnU be in accordance with estabUshed Po r t Authority 
standards. 

(b) Upon the expiration or termination of the letting, the Lessee 
shaU remove, obUterate or paint out, as the Port Anthority may direct, 
any and aU signs and advertising on the premises or elsewhere on the 
iVirport and in connection therewith shaU restore the portion of the 
premises and the Airport affected by such signs or advertising to the 
same condition as existing prior to the installation of snch signs and 
advertising. In the event of a faUure on the part of the Xjessee so to 
remove, obUterate or paint out each and every such sign o r advertising 
and so to restore the premises and the Airport, the Port Authority may 
perform the necessary work and the Lessee shaU pay the cost thereof 
to the Port Authority on demand. 

SECTION 15. Obstruction Lights 

The Lessee shaU, if requested by the Port Authority, install, main
tain and operate at its own expense snch obstruction lights on the 
premises as the Federal Aviation Admioistration may direct or as the 
General Manager of the Airport may reasonably direct, and shaU 
energize such Ughts daUy for a period commencing thirty (30) minutes 
before sunset and ending thirty (30) minutes after simiise (as smiset 
and sunrise may vary from day to day throughout the year) and for 
such other period as may be directed or requested by tho Control Tower 
of the Airport 
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SECTION 16. Additional Rent and Charges 

If the Port Authority is required or elects to pay any sum ox stuns 
or incurs any obUgations or expense by reason of the faUnre, neglect 
or refusal of the Lessee to perform or fulfiU any one or more of the 
conditions, covenants or agreements contained in this Agreement or aa 
a result of an act or omission of the Lessee contrary to the said con
ditions, covenants and agreements, the Lessee agrees to pay the sum 
or enms so paid or the expense so inonrred, including aU interest^ costs, 
damages and penalties, and the same may be added to any installment 
of rent thereafter due hereunder, and each and every part of the same 
shaU be and become additional rent, recoverable by the Port Authority 
in the same manner and with like remedies as if it were originaUy a part 
of the ront as sot forth in Section 4 hereof. 

SECTION 17. Rights of Entry Reserved 

(a) The Port Authority, by its officers, employees, agents, repre
sentatives and contractors shaU have the right at aU reasonable times 
to enter upon the premises for the purpose of inspecting the same, for 
observing the performance by the Lessee of its obUgations under this 
Agreement, and for the doing of any act or thing which the Port 
Authority may be obUgated or have the right to do under this 
Agreement 

(b) "Without limiting the generaUty of the foregoing, the Port 
Authority, by its officers, employees, agents, representatives, and con
tractors, and furnishers of utiUtiea and other services, shaU have the 
right, for its own benefit, for the benefit of the Lessee, or for tho benefit 
of others than the Leasee at tho Airport, to maintain existing and future 
utility, mechanical, electrical and other systems and to enter upon the 
premises at aU 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 instaU 
over, in or under the premises new systems or parts thereof, and to 
use the premises for access to other parts of the Airport otherwise not 
conveniently accessible; provided, however, that in the exercise of aach 
rights of access, repair, alteration or new construction the Port Anthor
ity shaU not unreasonably interfere with the use and occupanoy of the 
premises by the Lessee. 
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(c) In the event that any readUy movable property of tho Lessee 
shaU obstruct the access of the Port Authority, its employees, agents 
or contractors to any of the existing or future utiUty, mechanical, elec
trical and other systems and thus shall interfere vrith the Inspection, 
maintenance or repair of any such system, the Lessee shall move suoh 
property, as directed by the Port Authority, in order that the access 
may be had to the system or part thereof for its inspection, mainte
nance or repair, and, if the Lessee shaU fail to so move such property 
after direction from the Port Authority to do so, the Port Authority-
may move it and the Lessee hereby agrees to pay the cost of such 
moving upon demand. 

(d) Nothing in this Section shall or shall be construed to impose 
upon the Port Authority any obUgations so to construct or main
tain or to make repairs, replacements, alterations or additions, or shaU 
create any UabiUty for any failure so to do. The Lessee is and shaU be 
in exclusive control and possession of the premises and the Port 
Authority shaU not in any event be Uable for any injury or damage to 
any property or to any person happening on or about the premises nor 
for any injury or damage to the premises nor to any property of the 
Lessee or of any other person located in or thereon (other than those 
occasioned by the affirmative acts of the Port Authority). 

(e) At any time and from time to time during ordinary bnsmess 
hours within the six (6) months next preceding the expiration of the 
letting, the Port Authority, for and by its agents and employees, 
whether or not accompanied by prospective lessees, occupiers or users 
of the premises, shaU have the right to enter thereon for the purpose 
of exhibiting and viewing aU parts of the same, and during such six-
month period the Port Authority may place and maintain on the prem
ises the usual "To Let" signs, which signs the Lessee shaU permit to 
remain without molestation. 

(f) If, during the last month of the letting, the Lessee shaU have 
removed aU or substantiaUy aU its property from the premises, the 
Port Authority may immediately enter and alter, renovate and redeco
rate the premises. 

(g) The exercise of any or aU of the foregoing rights by the Port 
Anthority or others shall not be or be construed to be an eviction of 
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the Lessee nor be made the grounds for any abatement of rental nor 
any claim or demand for damages, consequential or otherwise. 

SECTION IS. Condemnation 

Upon the acquisition by condemnation or the exercise of the power 
of eminent domain by anybody having a superior power of eminent 
domain of a pennanent interest in all or any part of the demised 
premises or a permanent interest in aU or a material part of the 
premises (by which is meant such part of the premises or of the PnbUc 
Landing Area that the Lessee cannot continue to carry on normal opera
tions at the Airport), the Port Authority shaU purchase from the 
Lessee, and the Lessee shaU seU to the Port Authority, the Lessee's 
leasehold interest (excluding any personal property whatsoever) in 
the demised premises and any faciUties constructed thereon by the 
Lessee in compUance with tiie provisions of Section 2 of this Agreement, 
except that in the event of a taking of less than all of the said prenuses, 
:h';- Port Antlioritr shr;U purchase and the Lessee sell only so much of 
the Lessee's leasehold interest in the premises and faciUties as are 
taken. The sole and entire consideration to be paid by the Port 
Authority to the Lessee shaU be an amount equal to the unamortized 
capital investment, if any, of the Lessee in the premises as such term 
is defined in paragraph (j) of Section 44 of this Agreement, or, in the 
event of a taking of less than all of the said premises, an amount equal 
to the tmamortized capital investment, if any, of the Lessee in so 
much of the premises and faciUties as are taken. However, the Port 
Anthority 5:hnll purchase and the Lessee shaU sell only if the consider
ation paid by the Port Authority therefor will constitute "tmamortized 
Port Authority fimds other than bond proceeds or Federal or State 
grant?? exrjended for capital improvements at the municipal air ter-
minr.ls,'' within the meaning of said phrase as used in Section 23,1, I> 
of the Basic Lease or if an amount not less than such consideration 
can otherwise be retained hy the Port Authority (and not be required 
to be paid to the City of New York) out of the damages or award in 
respect to sv.ch taking without violation of any obUgation of the Port 
Authority to the City of New York tmder the Basic Lease. Such pur
chase and sale shaU take effect as of the date upon which snch body 
having superior power of eminent domain obtains possession of any 
such permanent mterest in the demised premises or in the PubUc 
Landing Area, as the case may be, and in that event, the Lessee (except 
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with respect to its personal property), shall not have any claim or 
right to claim or be entitled to any portion of the amount which may be 
awarded as damages or paid as a result of such taking, and all rights 
to damages, if any, of the Lessee (except for damages to its personal 
property) by reason thereof are hereby assigned to the Port Authority. 

If, however, the amount to be paid by the Port Authority (the 
unamortized capital investment, if any, of the Lessee in the premises) 
for .such lonschnkl interest v.-ill not constitute "unamortized Port Au
thority funds other than bond proceeds or Federal or State grants, 
expended for capital unprovements at the municipal air terminal", 
within the meaning of said phrase as used hi Section-23, I, D of the 
Basic Lease or if an amount not less than such consideration cannot 
otherwise be retained by the Port Authority (and not be required to 
be paid to the City of New York) out of the damages or award in re
spect to such taking without violation of any obligation of the Port 
Authority to the City of New York under the Basic Lease, then the 
aforesaid agreement to purchase and sell said leasehold interest shaU 
be null and void; and in any such event, the Lessee shall have the right 
to appear and file its claim for damages in the condemnation or eminent 
domain proceedings, to participate in any and aU hearings, trials and 
appeals therein, and to receive such amount as it may lawfully be en
titled to receive as damages or paT.-ment as a result of such taking, 
because of its leasehold interest in the premises and in any faciUties 
erected on the premises by the Lessee at its own cost and expense pur
suant to Section 2 hereof, up to but. not in excess of an amount equal 
to the unamortized capital investment, if any, of the Lessee in such 
facilities. The Port Authority and the Lessee hereby agree that as fidl 
and final settlement of any sum that may be due as rent or otherwise 
for the balance of the teiTU of this Lease, the Lessee will pay to the 
Port Authority the excess, if any, which the Lessee may be entitled 
to receive over the foregohig sum. If there be no excess, any sum that 
may be due as rent or otherwise for the balance of the term of this 
Lease shaU abate. 

In the event of the taking of all'of the demised premises and if the 
Lessee has no unamortized investment iu the facilities buUt by it under 
Section 2 hereof at the time of the taking, then the aforesaid agreement 
to purchase and seU said leasehold interest shall be nuU and void; and 
in that event, this Lease and all rights granted by this Lease to the 
Lessee to use or occupy the premises for its exclusive use or for its 
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use in common with others at the Airport and aU rights, privUe^es, 
duties and obligations of the parties in connection therewith or arising 
thereunder shaU terminate as of the date of the taking, and in that 
event the Lessee (except with respect to its personal property) shaU 
not have any claim or right to claim or be enritied to any portion of 
the amount which may be awarded as damages or paid as a residt of 
such taking, and all rights to damages, if any, of the Lessee (except 
for damages to its personal property) by reason thereof are hereby 
assigned to the Port Authority. 

In the event that the taldng covers only a material part of the 
premises, then the Lessee and the Port Authority shaU each have an 
option exercisable by notice given within ten (10) days after the effec
tive date 01 such taking to terminate the letting hereunder with respect 
to the premises not taken, as of the date of such taking and such 
termination shaU be effective as if the date of such taking were the 
original date of expiration hereof. If the Port Authority exercises this 
option, it shaU purchase from the Lessee the Lessee's leasehold interest 
(excluding any personal property whatsoever) in the premises and 
facilities thereon constructed by the Lessee pursuant to Section 2 
hereof not taken for a consideration equal to the unamorti2ed capital 
investment, if any, of the Lessee in the premises and faciUties not 
takes. If the letting of the entire premises is not terminated, the 
settiexnent or abatement of rentals after the date possession is taken by 
the body having a superior power of eminent domain shaU be in accord
ance with Section 4 hereof. 

CoxDEii>'ATioy oa TASIXG OP A PESMASEST I::TEBEST I S 
LESS TEAS' A MATXniii. PABT OF THS PUBLIC LA^TDINO ASEA. 

Upon the acquisition by condemnation or the exercise of the power 
of eminent domain by a body having a superior power of eminent 
domain of a permanent interest in less than a material part of the 
Public Landing Area, the Port .Authority and the Lessee each shaU 
have the right to appear and file claims for damages, to the extent of 
their respective interests, in the condemnation or eminent domain pro
ceedings, to participate in any and aU hearings, trials and appeals 
therein, and receive and retain snch amotmt as they zhay lawfoUy be 
entitied to receive as damages or payment as a result of such taking. 
However, if at the time of such taking the Lessee has no tmamortized 
investment in faciUties constructed at its own cost and expense in com-
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pUance with Section 2 of this Agreement, in that event, the Lessee 
(except with respect to its personal property) shall not have any claim 
or right to claim or be entitled to any portion of the amount which may 
be awarded as damages or paid as a result of such taking, and aU rights 
to damages, if any, of the Lessee (except for damages to its personal 
property) by reason thereof are hereby assigned to the Port Authority. 

COTJEJINATION OB T A K I N O OF A T E M P O H A B T INTEREST IN 

ALL OE ANT PABT OF THE DEirisEn PRESHSES OB AT.T. OE 

A MATEBIAL PABT OF THE PtJBUc LANDING ABEA. 

Upon the acquisition by condemnation or the exercise of the power 
of eminent domain by a body having a superior power of eminent 
domain of a temporary interest in all or any part of the demised prem
ises or of a temporary interest in aU or a material part of the PubUc 
Landing Area, there shaU be no abatement of any rental payable by the 
Lessee to the Port Authority under the provisions of this Agreement 
but the Lessee shaU have the right to claim and in the event of an 
award therefor shaU be entitled to retain the amount which may be 
awarded as damages or paid as a result of the condemnation or other 
taking of such temporary interest, provided, that the Lessee shall be 
obligated to pay over to the Port Authority aU such payments as may 
be made to the Lessee as damages or in satisfaction of such claim, after 
deduction of (a) reasonable expenses incurred by the Lessee in the 
prosecution of such claim; (b) an amount equal to the unamortized 
capital investment, if any, of the Lessee in any facilities constructed 
by the Lessee in compliance with the provisions of Section 2 of this 
Agreement, or in the event of a taking of less than aU of the said 
premises, an amount equal to such unamortized capital investment in 
the premises and facUities as are taken, to the extent in either case 
that the same is to be amortized over the period of the taking; and (c) 
the then present capitaUzed value of the Lessee's obligation for rentals 
thereafter payable during the period of the taking in respect to the 
demised premises, or, in the event of a taking of less than aU of the 
said premises, in respect to the premises so taken. 

, In the event that the taking covers a material part but leas than 
all of the demised premises, then the Lessee and the Port Authority 
shaU each have an option, exercisable by notice given within ten (10) 
days after the effective date of such taking, to suspend the term of the 
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letting of such of the demised premises as are not so taken during the 
period of the taking, and, in that event, the rentals for such premises 
shnil abate for the period of the suspension. If the Port Authority 
exercises this option, it shall purchase from the Lessee the Lessee's 
leasehold interest (excluding any personal property whatsoever) in. the 
premises and facilities not taken for the period of suspension for a 
consideration equal to the unamortized capital investment of the Lessee 
in such premises and faciUties which is to be amortized over the period 
of such suspension. 

CONDEMNATION OB TAKINO OP A TEJIPOBABT IKTEBEST IS" 
LESS THAX A ^IATERIAL PART OP THE PTJBUC Lcjcnto ABEA. 

Upon the acquisition by condemnation or the exercise of the power 
of eminent domain by a body having a superior power of eminent 
domain of a temporary interest in less than a material part of the PnbUo 
Landing Area, the Lessee shall not have any claim or right to claim or 
be entitled to any portion of the amount which may be awarded as 
damages or paid as a result of such condemnation or taking, and all 
rights to damages, if any, of the Lessee, including consequential 
damages, by reason of snch condemnation or taking, are hereby assigned 
to the Port Authority. 

SECTio:r 19. Assignment and Sublease 

(a) The Lessee covenants and agrees that it wiU not sell, convey, 
transfer, mortgage, pledge or assign this Agreement or any part 
thereof, or any rights created thereby or the letting theretmder or any 
part thereof without the prior written consent of the Port Authority. 

(b) The Lessee shall not sublet the premises or any part thereof, 
without the prior written consent of the Port Authority. 

(c) If without the prior written consent of the Port Anthority, the 
Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets 
in violation of paragraphs (a) or (b) of this Section or if the premises 
are occupied by anybody other than Lessee, the Port Authority may 
ooUect rent from any assignee, sublessee or anyone who claims a right 
under this Agreement or liatting or who occupies the premises, and the 
Port Authority shaU apply the net amount ooUeoted to the rental herein 
reserved; but no suoh collection shaU be deemed a waiver by the Port 
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Authority of the covenants contained in paragraphs (a) and (b) of this 
Section or an acceptance hy the Port Authority of any such assignee, 
sublessee, claimant or occupant as Lessee, nor a release of the Lessee 
by the Port Authority from the further performance by the Lessee of 
the covenants contained herein. 

(d) The Lessee shall not use or permit any person to use the 
promises or any portion thereof for any purpose other than the pur
poses stated in Section 5 hereof. Except as provided in this Agreement 
or otherwise permitted in writing by the Port Authority, the Lessee 
shall not permit the premises to be occupied by any persons other than 
the officers, employees, contractors, suppUers and representatives of the 
Lessee. The premises may of course be used by those authorized to 
use the same .under Section 41 hereof. 

(e) (1) The Lessee hereby represents to the Port Authority as 
foUows: LaGuardia Fuel FaciUties Corporation (hereinafter referred 
to as "Facilities Corporation") has been or wUl be a corporation 
organized under the laws of the State of New York by Allied Main
tenance Securities, Inc. which wiU own absolutely and unconditionaUy 
lOO ô of aU issued and outstanding shares of the capital stock thereof. 
Allied Maintenance Securities, Inc. (hereinafter referred to as "Seonri-
tiea Corporation") is a corporation organized tmder the laws of the 
State of Delaware by AUied Maintenance Corporation which wiU own 
absolutely and unconditionally 100% of aU issued and outstanding 
shares of the capital stock thereof. AUied Aviation Service Company of 
New York, Inc. (hereinafter referred to as"AlUedNew York") isacor-
poration organized tmder the laws of the State of New York by Allied 
Maintenance Corporation which will own absolutely and unconditionally 
100% of all issued and outstanding shares of the capital stock thereof. 
It is the Lessee's intention to assign the Lease to FaciUties Corporation 
which would finance and construct the constmction work under the 
Lease and is to be the tenant under the Lease. Concurrently with the 
execution of this Lease and the foregoing assignment, FaciUties Corpor
ation, as Sublessor, is to enter into a FaciUties Lease and Agreement 
(hereinafter called "the FaciUties Agreement") with the Lessee and 
the other Participants (as hereinafter defined) as Sublessee. AlUed 
New York wUl be a party to the aforesaid FaciUties Agreement, which 
would authorize AlUed New York to operate the premises and the 
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faciUties thereon and to enter into Fuel Storage Service Agreements 
from time to time with those oil companies who wiU be supplying fuel 
to be stored at the premises. 

AU scheduled aircraft operators now at the Airport (other than 
the scheduled aircraft operators comprising the Lessee) and SheU 
OU Company in its status as the operator of the faciUties at the Airport 
covered by the lease with the Port Authority, dated March 1,1965 and 
bearing Port Authority File No. AG-498, are herein caUed "the other 
Participants". 

(2) Notwithstanding the provisions of paragraph (a) of this 
Section 19, the Port Authority hereby consents to an assignment cif the 
Lease by the Lessee to FaciUties Corporation but only if and provided 
that FaciU::9* Corporation and the Lessee execute and deUver to the 
Port Authority, prior to the effective date of such assignment, an 
Assignment, Assumption and Consent Agreement in the form attached 
to the FaciUties Agreement as Exhibit Bl thereof. In the event that 
the Lease is assigned as aforesaid, then notwithstanding the provisions 
of paragraph (a) of Section 19, the Port Authority hereby consents to 
the execution by FaciUties Corporation, as Assignee and tenant under 
thi.s Lease and as .Sublessor, of a FaciUties Agreement with the Lessee 
and the other Participants, as Sublessee therennder, and with AlUed 
New York to be a party thereto who would be authorized tmder said 
FaciUties Agreement to enter into Fuel Storage Service Agreements 
from time to time with the oil companies, who wiU be supplying fuel 
which will be stored at the premises, but only if and provided that 
FaciUties Corporation, as Assignee and tenant heretmder, the Lessee, 
the other P-.rtic;pant3 and Allied New York execute and deUver to the 
Port Authority, prior to the effective date of such sublease, a Consent 
to Facilities Agreement in the form attached to the FaciUties Agree
ment as Exhibit B2, and provided that the FacUities Agreement is in 
the form attached hereto as Eihibit II. The Lessee hereby represents 
to the Port Anthority that at all times during the term of this Lease 
all the issued and outstanding shares of capital stock of Securities 
Corporation and AlUed New York wiU be whoUy, absolutely and uncon
ditionaUy owned by AlUed Maintenance Corporation and that aU the 
issued and outstanding shares of capital stock of FaciUties Corporation 
will be wholly, ab.solutely and tmconditionaUy owned by Securities 
Corporation, with the only exception that aU the issued and outstanding 
shares of stock of FaciUties Corporation may, pursuant to the terms of 
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the Facilities Agreement, be acquired by the Lessee and the other 
Participants. 

(f) Neither the Umited right of assignment provided in paragraph 
(e) hereof nor the exercise of said right by the Lessee shaU be construed 
or deemed to release, relieve or discharge any succeeding assignee, 
successor or transferee of the Lessee or any other person claiming any 
right, title or interest in this Agreement from the requirement of obtain
ing the prior written consent of the Port Authority in the event it 
wishes to seU, convey, transfer, mortgage, pledge, sublet or assign this 
Agreement or any part thereof, or any rights created thereby or the 
letting hereunder or any part thereof; and such assignee, successor, 
or transferee or other person claiming any right, title or interest in 
this Agreement shaU not sell, convey, transfer, mortgage, pledge, sublet 
or assign this Agreement or any part thereof, or any rights created 
thereby or the letting thereunder or any part thereof without such 
prior written consent of the Port Anthority. 

(g) Neither the Umited right to sublease provided in paragraph 
(e) hereof nor the exercise of said right by FaciUties Corporation shall 
be construed or deemed to release, reUeve or discharge any succeeding 
assignee, successor or transferee of FaciUties Corporation or any other 
person claiming any right, title or interest in this Agreement from the 
requirement of obtaining the prior written consent of the Port Author
ity in the event it wnshes to sell, convey, transfer, mortgage, pledge, 
sublet or assign this Agreement or any part thereof, or any rights 
created thereby or the letting hereunder or any part thereof, and such 
assignee, successor or transferee or other person claiming any right, 
title, mortgage, pledge, sublet or assign this Agreement or any part 
thereof, or any rights created thereby or the letting thereunder or any 
part thereof without such prior written consent of the Port Authority. 

SECTION 20. Termination by the Port Authority 

(a) If any one or more of the following events shaU occur, that is 
to say: 

(1) The Lessee shaU become insolvent or shaU take the 
benefit of any present or future insolvency statute, or shall make 
a general assignment for the benefit of creditors, or file a volun
tary petition in bankruptcy or a petition or answer seeking an 
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arrangement or its reorganization or the readjustment of its 
indebtedness under the federal bankmptcy laws or imder any 
other law or statute of the United States or of any state thereof, 
or consent to the appointment of a receiver, trustee, or liquidator 
of aU or substantially aU of its property; or 

(2) By order or decree of a court the Lessee shaU be 
adjudged bankrupt or an order shaU be made approving a peti
tion filed by any of its creditors or by any of the stockholders 
of the Lessee, seeking its reorganization or the readjustment of 
its indebtedness tmder the federal bankruptcy laws or tmder any 
law or statute of the United States or of any state thereof, pro
vided that if any such judgment or order is stayed or vacated 
within sixty (60) days after the entry thereof, any notice of 
cancellation shall be and become null, void and of no effect; or 

(3) By or pursuant to, or under authority of any legislative 
act, resolution or rule, or any order or decree of any court or 
governmental board, agency or officer having jurisdiction, a 
receiver, trastee^ or Uquidator shall take possession or control 
of aU or substantiaUy aU of the property of the Lessee, and such 
possession or control shaU continue in effect for a period of sixty 
(60) days; or 

(4) Any Uen is filed against the premises because of any act 
or omission of the Lessee and shaU not be bonded or discharged 
within thirty (3Q) days after the Lessee has received notice 
thereof; or 

(5) The letting heretmder or the interest or estate of the 
Lessee under this Agreement shaU be transferred directly by the 
Lessee or shaU pass to or devolve upon, by operation of law or 
otherwise, any other person, firm or corporation, except as per
mitted tmder paragraph (e) of Section 19 hereof; or 

(6) A petition under any part of the federal bankmptcy 
laws or an action under any present or future insolvency law or 
statute shaU be filed against the Leasee and shaU not be dismissed 
within ninety (90) days after the fiUng thereof; or 

(7) The Lessee shaU faU duly and punctuaUy to pay the 
rentals or to make any other payment required heretmder when 
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due to the Port Authority and shall continue in its failure to 
pay rentals or to make any other payments required hereunder 
for a period of ten (10) days after receipt of notice by it from 
the Port Authority to make such payments; or 

(8) The Lessee shaU fail to keep, perform and observe each 
and every ot)icr promise, covenant and agreement set forth in 
this Agreement on its part to be kept, perfonned, or observed, 
within thirty (30) days after receipt of notice, of default there
under from the Port Authority (except where fulfillment of its 
obligation requires activity over a period of time, and the Lessee 
shall have commenced to perform whatever may be required 
for fulfillment -n^thin thirty (30) days after receipt of notice 
and continues such performance without interruption except 
for causes beyond its control); 

then upon the occurrence of any such event or at any time thereafter 
during the continuance thereof, the Port Authority may upon twenty 
(20) days' notice terminate the rights of the Lessee hereunder and the 
letting, such termination to be effective upon the date specified in such 
notice. Such right of termination and the exercise thereof shall be 
and operate as a conditional limitation. 

(b) No acceptance by the Port Authority of rentals, fees, charges 
or other payments in whole or in part for any period or periods after 
a default of any of the terms, covenants and conditions hereof to be 
performed, kept or. observed by the Lessee shall be deemed a waiver 
of any right on the part of the Port Authority to terminate the letting. 

(c) No waiver by the Port Authority of any default on the part of 
the Lessee in performance of any of the terms, covenants or conditions 
hereof to be performed, kept or observed by the Lessee shall be or be 
construed to be a waiver by the Port Authority of any other or subse
quent default in performance of any of the said terms, covenants and 
conditions. 

(d) The rights of termination described above shall be in addition 
to any other rights of termination provided in this Agfreement and in 
addition to any rights and remedies that the Port Authority would 
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have at law or in equity consequent upon any breach of this Agreement 
by the Leasee, and the exercise by the Port Authority of any right of 
termination shaU be without prejudice to any other such rights and 
remedies. 

SECIIO:: 21. Right of Re-entry 

The Pon Authority shall, as an additional remedy upon the giving 
of a notice of termination as provided in Section 20 hereof, have the 
right to re-enter the premises and every part thereof upon the effective 
date of termination without further notice of any kind, and may regain 
and restmae possession either with or without the institution of sum
mary or any other legal proceedings or otherwise. Such re-entry, or 
regaining or resumption of possession, however, shall not in any 
manner affect, alter or diminish any of the obUgations of the Lessee 
under this A?reement, and shall in no event constitute an acceptance 
of surrender. 

SECTION 22. Waiver of Redemption 

The Lessee hereby waives any and aU rights to recover or regain 
possession of the premises and aU rights of redemption, granted by 
or under any present or futtire law in the event it is evicted or dispos
sessed for any cause. 

SECTION 23, Survival of the ObUgations of the Lessee 

fa) In the event that the letting shall have been terminated in 
accordance with a notice of termination as provided in Section 20 
hereof, or the interest of the Lessee canceUed pursuant thereto, or in 
the event that the Port Authority has re-entered, regained or resumed 
possession of the premises in accordance with the provisions of Sec
tion 21 hereof, all the obUgations of the Lessee under this Agreement 
shaU surrive such termination or canceUation, or re-entry, regaining 
or resumption of possession and shaU remain in full force and effect 
for the fuU term of the letting under this Agreement, and the amotmt 
or amounts of damages or deficiency shall become due and payable to 
the Port Authority to the same extent, at the same time or tunes and 
in the same manner as Lf no termination, canceUation, re-entry, regain
ing or resumption of possession had taken place. The Port Authority 
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may maintain separate actions each month to recover the damage or 
deficiency then due or at its option and at any time may sue to recover 
the fuU deficiency less, the proper discount, for the entire unexpired 
term. 

(b) The amount of damages for the period of time subsequent to 
termination or cancellation (or re-entry, regaining or resumption of 
possession) on account of the Lessee's rental obligations, shall be the 
sum of the foUowing: 

(1) The amount of the total of aU annual rentals, less the 
installments thereof payable prior to the effective date of ter
mination except that the credit to be aUowed for the installment 
payable on the first day of the month in which the termination is 
effective shall be prorated for the part of the month the letting 
remains in effect on the basis of the actual number of days in said 
month, and 

(2) An amount equal to all expenses reasonably incurred by 
the Port Authority in connection with regaining possession and 
restoring and reletting the demised premises, for legal expenses, 
putting the premises in order including, without limitation, clean
ing, decorating and restoring (on failure of the Lessee to re
store), maintenance and brokerage fees. 

SECTION 24. Reletting by the Port Authority 

The Port Authority upon termination or cancellation pursuant to 
Section 20 hereof, or upon any re-entry, regaining or resumption of 
possession pursuant to Section 21 hereof, may occupy the premises or 
may relet the premises, and shall have the right to permit any persons, 
firm or corporation to enter upon the premises and use the same. Such 
reletting may be of part only of the premises or a part thereof together 
with other space, and for a period of time the same as or different from 
the balance of the term hereunder remaining, and on the terms and con
ditions the same as or different from those set forth in this Agreement 
The Port Authority shall also, upon termination or cancellation pur
suant to the said Section 20, or upon its re-entry, regaining or restmip-
tion of possession pursuant to the said Section 21, have the right to 
repair or to make structural or other changes in the premises, including 
changes which alter the character of the premises and the suitabUity 
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thereof for the purpose of the Lessee under this Agreement, without 
affecting, altering or diminishing the obUgations of the Lessee here
under. In the event either of any reletting or of any actual tise and 
occupancy by the Port Authority (the mere right of the Port Authority 
to use and occupy not being suiScient however) there shaU be credited 
to the account of the Lessee against its survived obUgations hereunder 
any net amount remaining after deducting from the amoimt actually 
received from any lessee, Ucensee, permittee or other occupier in con
nection with the use of the said premises or portion thereof during the 
balance of the letting as the same is originaUy stated in this Agreement, 
or from the market value of the occupancy of such portion of the 
premises as the Port Authority may during such period actuaUy use and 
occupy, aU expenses, costs and disbursements incurred or paid by the 
Port Authority in connection therewith. No such reletting shaU be or 
be construed to be an acceptance of a surrender. 

SECTION 25. Remedies to he Son-Exclusive 

All remedies provided in this Agreement shaU be deemed cmntila-
tive and additional and not in Uen of or exclusive of each other or of 
any other remedy available to the Port Anthority or to the Lessee at 
law or in equity, and the exercise of any remedy, or the existence herein 
of other remedies or indemnities shaU not prevent the exercise of any 
other remedy. 

SECTION 26, Surrender 

The Lessee covenants and agrees to yield and deUver peaceably to 
the Port Authority possession of the premises on the date of cessation 
of the letting, whether such cessation be by tennination, expiration or 
otherwise, promptly and in good condition. 

SECTION 27. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender shaU be vaUd 
unless and tmtU the same shaU have been reduced to writing and signed 
by the duly authorized representative of the Port Authority and of the 
Lessee. Except as expressly provided in this Section^ neither the doing 
of, nor any omission to do, any act or thing, by any of the officers, agents 
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or employees of the Port Authority, shaU be deemed an acceptance of a 
surrender of the letting or of this Agreement. 

SECTIOZ; 28. Effect of Basic Lease 

The letting shaU, in any event, terminate with the tennination or 
expiration of the Basic Lease with the C t̂y of New York which covers 
the premises, such termination to be affective on such date and to have 
the same effect as if the term of the letting had on that date expired. 
The rights of the Port Authority in the premises are those granted to 
it by the Basic Lease, and no greater rights are granted or intended to 
be granted to the Lessee than the Port Authority has power theretmder 
to grant 

The Port Authority covenants that, during the term of this Agree
ment, the Port Authority wiU not take any action which would amount 
to or have the effect of cancelling, surrendering or terminating the 
Basic Lease prior to the date specified in the Basic Lease for its expira
tion insofar as such surrender, canceUation or tennination would in any 
manner deprive the Lessee of any of its rights, Ucenses or privUeges 
under this Agreement. 

Nothing herein contained shaU prevent the Port Anthority from 
entering into an agreement with The City of New York pursuant to 
which the Basic Lease is surrendered, canceUed or terminated pro« 
vided that The City of New York, at the time of such agreement, 
assumes the obUgations of the Port Authority under this Agreement 

Nothing contained in this Agreement shall be deemed a waiver by 
the Lessee of any of its rights, Ucenses or privileges under this Agree
ment in the event that the Basic Lease should bo surrendered, canceUed 
or terminated prior to the date specified in the Basic Lease for its 
expiration. 

SECTION 29. Removal of Property 

AU personal property (including trade fixtures) removable with
out material damage to the premises, which are instaUed by the Lessee 
in or on the premises leased to the Lessee pursuant to the Agreement, 
shall be deemed to be and remain the property of the Lessee. AU such 
property may at the Lessee's option be removed by the Lessee from the 
premises at any time during the term of this Lease and shaU, unless 
otherwise agreed ia writxag by the parties, be removed by the Lessee 

[113] 



42 

at or before the expiration or other termination of the term of this 
Lease. Any such property remaining on the premises thereafter shaU 
be deemed to be abandoned by the Lessee. 

SECTION 30. Brokerage 

The Lessee represents and warrants that no real estate broker has 
been concerned on its behalf in the negotiation of this Agreement and 
that there is no real estate broker who is or may be entitled to be paid 
a commission in connection therewith. The Lessee shaU indemnify and 
save haimless the Port Authority of and from any claim for commis
sion or brokerage made by any and aU persons, firms or corporations 
whatsoever for services rendered to the Lessee in connection with the 
negotiation and execution of this Agreement 

SECTION 31. Limitation of Rights and Privileges Granted 

No greater rights or privileges with respect to the use of the 
premises or any part thereof are granted or intended to be granted to 
the Lessee by this Agreement, or by any provision thereof, than the 
rights and privileges expressly and spec^caUy granted hereby. 

SECTIOW 32. Notices 

BiZOept where expressly required or permitted herein to be oral, 
all notices, directions, requests, consents and approvals required to be 
given to or by either party shaU be in writing, and aU such notices and 
requests shaU be personaUy deUvered to the duly designated officer or 
representative of snch party or delivered to the office of such officer 
or representative during regular business hours, or forwarded to him 
or to the party at such address by registered mail The Lessee shaU 
from time to time designate in writing an office within the Port of New 
York District and an officer or representative whose regidar place of 
business is at snch office upon whom notices and requests may be 
served. Until further notice, the Port Anthority hereby designates its 
Executive Director, and the Lessee designates the Vice President, 
Properties & FaciUties, American Airlines, aa its common represen
tative upon whom notices and requests may be served, and the Fort 
Authority designates its office at 111 Eighth Avenue, New York, New 
York 10011, and the Lessee designates the office of American AirUnes, 
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Inc., 633 Third Avenue, New York, New York as the common office of 
the Lessee where notices and requests may be served. 

SECTION 33, 0//ier Construction by the Lessee 

Except as expressly provided herein, the Lessee shaU not erect any 
structures, make any improvements or do any other constmction work 
on the premises or alter, modify, or make additions or improvements 
to any stmcture now existing or built at any time during the letting, 
or instaU any fixtures (other than trade fixtures, removable without 
material damage to the freehold, any such damage to be immediately 
repaired by the Lessee) without the prior written approval of the Port 
Authority and in the event any construction, improvements, alteration, 
modification or addition, is made without such approval, then upon 
reasonable notice so to do, the Lessee wiU remove the same, or at the 
option of the Port Authority cause the same to be changed to the satis
faction of the Port Authority. In case of any faUure on the part of 
the Lessee to comply with such notice, the Port Authority may effect 
the removal or change and the Lessee shaU pay the cost thereof to the 
Port Authority. 

SEcnoN 34. Place of Payments. 

AU payments required of the Lessee by this Agreement shaU be 
made at the office of the Treasurer of the Port Authority, 111 Eighth 
Avenue, New York, New York 10011 or to such other officer or address 
as may be substituted therefor. 

SECTION 35. Construction and AppUcation of Terms 

(a) The Section and paragraph headings, if any, in this Agree
ment, 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 
provision hereof. 

(b) The terms, provisions and obUgations contained in the Exhibits 
attached hereto, whether there set out in fuU or as amendments of, or 
supplements to provisions elsewhere in the Agreement stated, shaU 
have the same force and effect as if herein set forth in fuU. 
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SECTION 36. Xon-liability of Individuals 

No Commissioner, director, officer, agent or employee of either 
party shall be charged personaUy or held contractually Uable by or to 
the other party under any term or provision of this Agreement or of 
any supplement, modification or amendment to this Agreement or be
cause of any breach thereof, or because of its or their execution or 
attempted execution. 

SBcnoN 37. Non-Discrimination 

(a) Without limiting the generaUty of any of the provisions of 
this Agreement, the Lessee in its operations at the Airport, the use of 
any space or premises and the exercise of any privileges under this 
Agreement, shaU not on the grounds of race, creed, color or national 
origin discriminate or permit discrimination against any person or 
group of persons in any manner whatsoever and shaU comply with 
Part 21 of the Regulations of the Office of the Secretary of Transporta
tion, as it may be amended and any other present or future laws, rules, 
regulations, orders or directions of the United States of America with 
respect thereto which from time to time may be appUcable to the 
Lessee's operations at the Airport, whether by reason of agreement 
between the Port Authority and the United States Government or 
otherwise. 

(b) The Lessee shall include the provisions of paragraph (a) of 
this Section in every agreement or concession pursuant to which any 
person or persons, other than the Leasee, operates any facility at the 
Airport providing services to the pubUc and shaU also include therein 
a provision granting the Port Authority a right to take such action as 
the United States may direct to enforce such covenant Nothing herein 
shaU or shall be deemed to grant to the Lessee the right to moke any 
snch agreement or concession. 

(c) The Lessee's noncompUance with the provisions of this Section 
shall constitute a material breach of this Agreement In the event of 
such noncompUance, the Port Authority may take any appropriate 
action to enforce compUance; or in the event such noncompUance shaU 
continue for a period of twenty (20) days after receipt of written 
notice from the. Port Authority, the Port Authority may tenninate 
this Agreement and the letting hereunder with the same force and effect 
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as a termination under the Section of this Agreement providing for 
termination for default by the Lessee in the performance or observance 
of any other term or provision of this Agreement; or may pursue 
such other remedies as may be provided by law; and as to any or aU of 
the foregoing, the Port Authority may take such action as the United 
States may direct 

(d) The Lessee shaU indemnify and hold harmless the Port 
Authority from any claims and demands of third persons including 
the United States of America resulting from the Lessee's noncompU
ance with any of.the provisions of this Section and the Lessee shaU 
reimburse the Port Authority for any loss or expense incurred by reason 
of such noncompliance. 

SECTION 38. Services to the Lessee 

(a) The Port Authority shaU seU, furnish and supply to the 
Lessee in reasonable quantities for use on the premises and the Lessee 
agrees to take from the Port Authority and pay for electricity of the 
same voltage, phase and cycle as supplied to the premises by the public 
utiUty company in the vicinity but limited, however, to single service 
electrical power to serve a maximum of 225KVA transformer capacity, 
at the same charge which would be made by such pubUc utiUty for the 
same quantity, used under the same conditions and in the same service 
classification: charges shaU be payable by the Lessee when biUed and 
the quantity of electricity consumed shall be measured by the meter 
or meters installed for the purpose; provided, however, that if for any 
reason, any meter or meters f aU to record the consumption of electricity, 
the consumption during the period such meter or meters are out of 
service will be considered to be the same as the consumption for a like 
period either immediately before or after the interruption, as elected 
by the Port Authority. The Port Authority shaU instaU the appropriate 
meters. The Port Authority shall not discontinue the supply of elect
ricity except upon fifteen (15) days' notice to the Lessee or unless a 
supply of electricity of the same voltage, phase and cycle (subject to 
the K\^A limitation aforesaid, shall be available from another suppUer, 
and upon any such discontinuance the Lessee shall be at liberty to 
contract or otherwise arrange for the supply of such current after the 
expiration of said fifteen (15) days from any other person, firm or 
corporation. 
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(b) The Port Authority agrees to seU, furnish and supply to the 
Lessee for use on the premises, cold water (of the character furnished 
by the City of New York) in reasonable quantities and the Lessee agrees 
to take such water from the Port Authority and to pay the Port 
Authority therefor an amount equal to that which would be charged 
by the municipality or other suppUer of the same (whether or not 
representing a charge for water or other services measured by water 
consumption) for the same quantity, used under the same conditions 
and in the same service classification. The charge therefor shaU be 
payable by the Lessee when biUed and the quantity of water consumed 
shall be measured by the meter or meters instaUed for the purpose; 
provided, however, that if for any reason any meter or meters fail to 
record the consumption of water, the consumption during the period 
such meter or meters are out of service wiU be considered to be the same 
as the consumption for a Uke period immediately before or after 
the interruption, as elected by the Port Authority. 

(c) The Lessee shaU pay to the Port Anthority such of the existing 
and fntnre charges for sewerage services famished by the City of New 
York as are presently or may hereafter be imposed or assessed against 
the Port Anthority in respeot of the Lessee's premises or its use and 
occupancy thereof. In the event that the City or the State of Nev York 
is now furnishing services with or wlthont charge therefor, which are 
beneficial to the Lessee in its use and occupancy of the prenuses, and 
shall hereafter impose charges or increase existing charges for snch 
services, the Lessee agrees to pay to the Port Andiority snch of the 
charges or the increase in charges as may be imposed or assessed 
against the Port Authority in respect of the Lessee's premises or its 
use and occupancy thereol 

(d) The Port Anthority shall be under no obUgation to supply 
services if and to the extent and during any period that the supplying 
of any such service or the use of any component necessary therefor shaU 
be prohibited or rationed by any federal, state or municipal law, rule, 
regfulation, requirement, order or direction and if the Port Anthority 
deems it in the pnbUo interest to comply therewith, even though snch 
law, mle, regulation, requirement, order or direction may not be 
mandatory on the Port Authority as a pnbUo agency. The Port 
Authority shaU not be obUgated to perform or fnmish any other 
service whatsoever in connection with the premises or any services at 
any time whUe the Lessee shaU be in default heretmder or has breached 
any of the provisions hereof after the period, if any, herein granted to 
cure such default shaU have expired. 
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No failure, delay or interruption in supplying agreed services 
(whether or not a separate charge is made therefor) shaU be or be 
construed to be an eviction of the Lessee or grounds for any diminution 
or abatement of rental, or (unless resulting from the negUgence or 
wilful failure of the Port Authority) shall be grounds for any claim by 
the Lessee for damages, consequential or otherwise. 

SECTION 39. Joint and Several Obligations 

Since more than one individual or other legal entity is the Lessee 
under this Agreement, each and every obUgation hereof shaU be the 
joint and several obligation of each such individual or other legal entity. 

SECTION 40. Qitiet Enjoyment 

The Port Authority covenants and agrees that so long as it remains 
the lessee of the Airport that, on payment of the rent and performance 
of the covenants and agreements on the part of the Lessee to be per
formed hereunder, the Lessee may peaceably have and enjoy the 
demised premises and aU rights, licenses and privileges granted herein 
free of any act or acts of the Port Authority except as expressly per
mitted in this Agreement 

SEcnoN 41. Use of Premises by Others 

The Lessee recognizes that a principal purpose of the Port 
Authority in entering into this Lease is to make avaUable at the Air
port the facUities that are to be constructed by the Lessee pursuant to 
Section 2 which are to be used as set forth in Section 5 hereof by aU 
persons, corporations and entitles operating aircraft at the Airport 
The Lessee agrees that aU such persons, corporations, and entities ehaU 
have theright to use the premises for the purposes set forth in Sec
tion 5 on a fair, equal and non-discriminatory basis with the Lessee and 
the other Participants and at charges which are fair, reasonable and 
non-discriminatory. It is understood that for so long as and during 
such periods of time as there are one or more Fixed Base Operators 
operating at the Airport and for so long as and during such periods 
of time, as aU persons, corporations and entities other than Scheduled 
Aircraft Operators operating at the Airport are required by the Port 
Authority to secure their aviation fuel through a Fixed Base Operator, 
the provisions of the preceding, sentence shall be of no force or effect. 
For the purposes of this Section the term "Fixed Base Operator" 
shaU mean the entities described in paragraph 126 of the Facilities 
Agreement. 
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The Port Authority recognizes that during the term of this Lease 
scheduled Aircraft Operators not now operating at the Airport may 
institute service to the Airport and may wish to become participants 
under the Facilities Agreement The Port Authority recognizes fur
ther that the financial terms upon which such new scheduled Aircraft 
Operators shaU be pennitted to join the Lessee and the other Partici
pants may not be exactly the same as those imposed upon the Lessee 
and the other Participants. Such financial terms if different from the 
Facilities Agreement provisions, shaU be fair, reasonable and equitable 
under all the circumstances prevailing. 

SECTION 42. Easement 

(a) The Lessee hereby specifically recognizes that the precise loca
tion of the underground easement in which the underground fuel Une 
shall be buUt (Sections 1 and 2 hereof) shall be fixed by the Port 
Authority prior to the commencement of the constmction by the Lessee 
of any portion of the underground fuel Une. The Lessee further tmder-
stands that it is the Port Authority's present intention to constmct a 
service road on the surface of the land over said easement, but in no 
event shaU the Port Anthority be obUgated to constmct such a road nor 
shall the Port Authority have any obligation to maintain, repair, poUce 
or make available to the Lessee such road if it is constmcted. More
over, the Port Authority shaU have the complete and unrestricted right 
to use the surface of the land over the easement, to constmct a road 
thereon, to pave the land and erect any improvement thereon aa the 
Port Authority may determine. 

(b) If performance of any of the obUgations of the Lessee tmder 
the Lease with respect to the tmderground fuel Une requires that the 
surface of the land over which the easement is located, or any road, 
paved area or any other improvement located on said land be exca
vated, opened up, damaged or adversely affected in any way, the 
Lessee shaU not perform any of the same without securing the prior 
written consent of the Port Authority so to do. If said consent is 
granted the Lessee shaU be responsible for repairing the said land, 
road, paved area or other improvement and for restoring the same to 
the condition existing prior thereto to the satisfaction of the Port 
Authority. 

(o) In the event the Port Authority does in fact construct the 
service road covered by paragraph (a) above, the Lessee shall, upon 
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written notice from the Port Authority so to do, construct at its sole 
cost and expense a brick screening waU of approximateky 12 feet in 
height and running along the entire westerly boundary of the premises, 
which screening waU shall be covered by plans and specifications to be 
prepared by the Lessee with due diligence and submitted: to the Port 
Authority in the form of an appropriate Constmction Ap5)Ucation for 
its prior written approval and after such approval has been obtained 
the Lessee shall proceed diligently to construct such screening waU 
subject to and in accordance with the provisions of paragraph (c) of 
Section 2 of the Lease and upon completion thereof title to said wall 
shaU pass to the City of New York and shall be and become a part of 
the premises under the Lease. 

SECTION 43. Counterparts 

This Agreement may bê  executed in any number of c^ounterparts, 
each of which shaU be deemed an original, but all of whdch together 
shall constitute one and the same instrument 

SECTION 44. Definitions 

The following terms, when used in this Agreement, .'shaU, unless 
the context shall require otherwise, have the respective memnings given 
below: 

(a) "Airport" sholl mean the land and premiseis in the City 
of New York, in the County of Queens and State o:f New York, 
which are shown in green upon the Exhibit attachedl to the Basic 
Lease between the City of New York and the Poirt Authority 
referred to in subdivision (b) below, said Elxhibit being marked 
"Map I , " and lands contiguous thereto which mary have been 
heretofore or may hereafter be acquired by the Poirt Authority 
to use for air terminal purposes. 

(b) "Basic Lease" shall mean the agreement between the 
City of New York and the Port Authority dated April 17, 1947, 
as the same from time to time may have been or may be supple
mented or amended. Said agreement dated April 17, 1947, has 
been recorded in the Office of the Register of the City of New 
York, County of Queens, on May 22, 1947, in Liber 5402 of Con
veyances, at pages 319, et seq. 
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(c) "Agreement" shaU mean this agreement of lease. 

(d) "Lease' ' shaU mean this agreement of lease. 

(e) "Letting" shaU mean the letting under this Agreement 
for the original term stated herein, and shaU include any exten
sion thereof. 

(f) "Premises" shaU include the land, the buUdings, stmc
tures and other improvements located or to be located or to be 
constructed therein or thereon, the equipment permanentiy 
affixed or permanently located therein, such as electrical, plumb
ing, sprinkler fire protection and fire alarm, heating, steam, sew-
age, drainage, refrigerating, communications, gas and other 
systems, and their pipes, wires, mains, lines, tubes, conduits, 
equipment and fixtures, and aU paving, drains, culverts, ditches 
and catch-basins. 

(g) "Manager of the Airport" shaU mean the person or 
persons from time to time designated by the Port Authority to 
exercise the pavers and functions vested in the said Manager by 
this Agreement: but untU further notice from the Port Anthority 
to the Lessee it shaU mean the Manager (or the temporary or 
Acting Manager) of the Airport for the time being, or his duly 
designated representative or representatives. 

(h) "Governmental Authority", "Governmental Board" 
and "Governmental Agency" shall mean federal, state, munici
pal and other governmental authorities, boards and agencies of 
any state, nation or government, except that it shall not be 
constmed to include The Port Authority of New York and New 
Jersey, the lessor under this Lease. 

I'i) "Person" shaU mean not only a natural person, corpora
tion or other legal entity, but also two or more natural persons, 
corporations or other legal entities acting jointiy as a firm, part
nership, unincorporated association, consortium, joint adven
turers or otherwise. 
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(j) "Unamortized Capital Investment" shaU mean for pur
poses of this Lease, the amount of the Lessee's investment in the 
premises after deduction therefrom of an amount eqtzivalent to 
an aUowance for depreciation and amortization. Snch allowance 
will be computed on a straight-line basis from the date of the 
completion of the Installation on the premises to the end oif the 
average useful life (as determined under sound accounting 
practices) or the end of the Lease, whichever is the shorter. 

The foregoing computation to be made shall not take into 
consideration the effect of accelerated amortization, if any, 
granted to or taken by the Lessee on its books or otherwise under 
the pro\asions of Section 16S(a) of Title 26 USCA or similar 
legislation hereafter enacted. 

For purposes of this subdivision (j). Lessee's investment 
in the premises shall be equal to the sum of: (i) the amounts paid 
by Lessee to independent contractors for work actually per
formed and labor and materials actually furnished in connection 
with the construction of the Installation, and (U) the payments 
made and expenses incurred by Lessee, in connection with such 
construction, for engineering, architectural, professional and 
consulting services, the supervision of construction, financing 
costs, commitment fees, fees and expenses of counsel and con
struction interest, provided, however, that such payments and 
expenses pursuant to this paragraph (ii) shaU not exceed 10% 
of the amounts described in paragraph (i); in each case, as the 
abovementioned amounts, payments and expenses are evidenced, 
from time to time, by certificates of a responsible fiscal officer of 
tho Lessee, sworn to before a Notary Public and delivered to the 
Port Authority, which certificates shall (a) set forth, in reason
able detail, the amounts paid to specified independent contrac
tors, the payments made to other specified persons and the other 
expenses incurred by Lessee, which have not previously been 
reported in certificates deUvered to the Port Authority, (b) have 
attached thereto reproduction copies or duplicate originals of 
the invoices of such independent contractors and other persons 
acknowledging the receipt by them of such amounts and pay
ments, and (c) certify that the amounts, payments and ex
penses therein set forth constitute portions of Lessee's invest
ment in the premises for purposes of this Lease. 
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SECTION 45. Entire Agreement 

This Agreement consists of the foUowing: Sections 1 through 45 
inclusive, and Exhibits I and IL It constitutes the entire agreement of 
the parties on the subject matter hereof and may not be changed, modi
fied, discharged or extended except by written instrument duly executed 
by the Port Authority and the Lessee. The Lessee agrees that no 
representations or warranties shaU be binding upon the Port Authority 
unless expressed in writing in this Agreement 

Ixr WiTsmss WSXBEOF, the parties hereto have executed these 
presents the day and year first above written. 

THE POBT AUTHOSITT OP NEW YORK 

ANU N E W JERSEY 

By C. B. PxTTkRvn 
Deputy Director of Aviation 

iSCMl) 

ATTEST : 

DORS E . LXITDBS 
Secretary 

AuEBXCAS- AJBZJNES, XXTC 

By GRNS E . OVEBBXCS 
Senior Vice President 

(Corporate Seal) 

ATTEST: 

H WATITE WILS 

Secretary 
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ATTEST : 

TRANS WOBLD AniLrNss, INC. 

By A. E. JORDAN 

Vice President 
Technical Services 
(CorponteSeal) 

E, EHIEEN FLEMINO 

Assistant Secretary 

ATTEST: 

EASTERN AIR LINES, I N C . 

By G. W. MCCARTEB 

Vice President 
Propert ies 

(Corporate Seal) 

J. E . CREIOHTON 

Secretary 

ATTEST: 

UNITED Am LINES, L r a 

By CHARLES F . MCEBLEAN 
Executive Vice President and 

Chief Operating Officer 
(Coiponte Seal) 

E. H. CARTER 

Assistant Secretary 

ATTEST: 

DELTA Am LINES, INC. 

By H,T.PiNOHEB 
Senior Vice President — 

Operations 
(Corpante Seal) 

IXEltABSETZK 
Assistant Secretary 
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STATE OP NBW YORK ) 
COUNTY OP NEW YOBK J ^^ 

On the 27th day of March, 1973, before me personaUy came 
CAESAR B . PATTARIKI to me known, who, beinK by me duly swom. did 
denose and say that he resides at 

; that he is the Deputy Director of Aviation of The Port Authority 
of New York and New Jersey, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of the 
said corporation; that the seal affixed to the said instrtmient is such 
corporate seal; that it was so affixed by order of the Board of Commis
sioners of the said corporation; and that he signed his name thereto 
by Uke order, 

ANNA F . MCKTERNAN 

ANMA F. McKIERNAN 
.Votary Publicv State of New York 

No. 03-7853465 QaaL In Bronx Comty 
Ceitificate Sled in New Yoric Cotmty 
CommissloQ Expires March 30, 1074 

STATE OF NEW YORK ) 
COUNTY OP NEW Yoax j ^^ 

On the 5th day of December, 1972, before me personaUy caxne GEZTB 
E. OvERBECE to me known, who, being by me duly swom, did depose and 
say that he resides at ' ' ; that he is the 
Vice President of American AirUnes, Inc., one of the corporations 
described in and which executed the foregoing instrument; that he 
blows the seal of the said corporation; that the seal affixed to the said 
instrument is such corporate seal; that it was so afSxed by order of the 
Board of Directors of the said corporation; and that he signed his 
name thereto by Uke order. 

GALE SAY TTAXX 

GALE KAY WALL 
NOTARY ?UBUC State oi New York 

Na 31-9S0fi20O 
Qualifiecl ia New Votk Ceamty 

Camahstoa Expires March 30,1973 
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STATE OF MJSSOUBI 

COUNTT OF PliATTE ss. 

On the 7th day of December, 1972, before me personaUy came 
A E. JOEDAK to me known, who, being by me duly swom, did depose 
and say that he resides at t that he is the 
Vice President of Trans "World AirUnea, Inc., one of the corporations 
described in and which executed the foregoing instrument; that 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

E. ANITA MCLAUOHUN 
E. ANITA McL.\l'GHUN* 

Stv CommUsion Expires May 7, 1976 Notary FubUo in and for Oay 
Count/, Mo., which adjoins 

Platte County, Mo. 

S T A T S O P FL0Bn>A } 

CouNTT OF D A D E J ^^ ' 

On the 11th day of December, 1972, before me personally came 
G. W. MCCABTEF. to me known, who, beinjr bv me duly swom, did depose 
and say that he resides at ; that he is a Vice 
President of Eastern Air Lines, Inc., one of the corporations described 
in and which executed the foregoing instrument; that he knows the seal 
of the said corporation; that the seal affixed to the said instrmnent is 
such corporate seal; that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by like order. 

ABTHUB D . METER 

ARTHUR D. MEYER 
Notary Public, State of Flortda at Larse 

Nfy Commiuion Expires Aug Z, 1970 
Bonded thru Meyaaid Bonding Agency 
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STATE OP ILLINOIS I 
COUNTY OP Cooa | ss. 

On the 20th day of December, 1972, before me personaUy came 
CHARLES F . ilcEsLEAN to me known, who, being by me duly swom, 
did depose and say that he resides at ; that he is 
the Executive Vice President of tXnited Air Lines, Inc, one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

CsARLES W, J O H N S O N 

My Commission Expires July 22,1973 

STATE OP GEOIUIIA. 
COUNTY OP FULTOIT ss. 

On the 13th day of December, 1972, before me personally came 
H. T. FrtfOHKa to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Sr, Vice 
President of Operations — Delta Air Lines, Inc., one of the corpora
tions described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument ia such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

JEAN M. SMTTS 

Notary Public, Georgia State at Large 
My Commlsfiott Expires Sept 21,1975 
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EXHIBIT Bl 

ASSIGNMENT OF LEASE, 
WITH ASSUMPTION AND CONSENT 

AMONG 

THE PORT ALTHORITY OF NEW YORK AND NEW JERSEY 

A N D il 

AMERICAN AIRLINES, INC. 

TRANS WORLD AIRLIiVES, INC. 

EASTERN AIR LINES, INC. 

fNITED AIR LINES, INC. 

DELTA AIR LINES, INC. 

AND 

L A G V A R D U FUEL FACILITIES CORPORATION 

[131] 

I-

i • 



THIS AGREEMENT, dated as of November 15, 1972, by 
THE POBT AUTHORITY OF NEW YORK AND NEW JEBSBY (hereinafter 
called "the Port Authority"), a body corporate and politic created by 
Compact between the States of New York and New Jersey, with the 
consent of the Congress of the United States of America, having an 
office for the transaction of business at 111 Eighth Avenue, in the 
Borough of Manhattan, in the City, County and State of New York, 
and AMEBICAN AmuNES, INC., a corporation of the State of Delaware, 
having an office and place of business at 633 Third Avenue, New York, 
New York and TBANS WOBU> AIBLINES, INC., a corporation of the State 
of Delaware having an office and place of business at 605 Third Avenue, 
New York, New York and EASTERN AIB LINES, INC., a corporation of 
the State of Delaware having an office and place of business at Build
ing 23, Miami International Airport, Miami, Florida and UNITED Am 
LINES, INC., a corporation of the State of Delaware having an. office 
and place of business at 12(X) Algonquin Boad, Elk Grove Township, 
IlUnois and DELTA AIR LINES, INC., a corporation of the State of Loui
siana having an office and place of business at Atlanta Municipal Air
port, Atlanta, Georgia (hereinafter jointly, severally and coUeotively 
called "the Assignor")* and LAGUARDIA FUEL FAcajTiES CORPORATION 

(hereinafter called "the Assignee"), a corporation organized and 
existing under the laws of the State of New York, with an office for the 
transaction of business at 2 Pennsylvania Plaza, New York, New York. 

"WITNESSETH, T h a t : 

WHEREAS, by a certain Agreement of Lease, dated as of November 
1, 1972, by and between the Port Authority and the Assignor (said 
Agreement of Lease being hereinafter called "the Lease"), the Port 
Authority leased to the Assignor and the Assignor hired and took from 
the Port Authority, certain premises at LaGuardia Airport in the 
County of Queens, City and State of New York, which are described iu 
the Lease and in this Agreement as "the Premises", and 

WHEBEASfthe Lease expressly provides that no assignment of the 
rights of the Assignor, as lessee thereunder, may be made without 
the prior written consent of the Port Authority; and 

NOTE: The counterpaits signed by Delta Air Lines, Inc. were changed to state that 
Delta AU- Lines, Inc is a corporation of the State of Delaware having an omoe and place pf 
business at HartsBeld Atlanta International Airport, Atlanta, Geor^a. 
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'VTHEFX.IS, as set forth in Section 19(e) of the Lease, the Assignor 
desires for its own purposes to assign its entire interest as lessee 
under the Lease to the Assignee; and 

"WHEEZAS, the Port Antiiority is willing to give its consent to the 
assignment hereinafter made by the Assignor to the Assignee, upon 
the terms and conditions herein set forth; and 

'VTHEB^AS, as set forth in Section 19(e) of the Lease, the Assignee, 
as sublessor, wiU enter into a FaciUties Lease and Agreement, dated as 
of November 15,1972, with the Assignor and the other Participants as 
defined in Section 19(e) of the Lease, as sublessee (said FaciUties Lease 
and Agreement being hereinafter referred to as the "FaciUties Agree
ment"), with respect to the Premises; 

Now, THXBEroEE, in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Assignor and 
the Assignee hereby agree as foUows: 

1. The Assignor does hereby assign, transfer and set over to the 
Assignee and its successors to its and their own proper use, benefit 
and behoof forever, the Lease, to have and to hold the same unto the 
Assignee and its successors, as of and from the fifteenth day of Novem
ber, 1972, for and during aU the rest, residue, and remainder of the 
term of the letting under the Lease, subject nevertheless to aU the 
terms, provisions, covenants and conditions therein contained. 

2. The Port Authority hereby consents to the foregoing assign
ment. Notwithstanding anything herein to the contrary, the granting 
of such consent by the Port Authority shall not be, or be deemed to 
operate as, a waiver of the requirement for consent or consents to 
each and every subsequent assigrtment by the Assignee or by any sub
sequent assignee, nor shaU the Assignor be reUeved of UabiUty under 
the terms, provisions, covenants and conditiona of the Lease by reason 
of this consent of the Port Authority or of one or more other consents 
to one or more other assignments thereof, 

3. The Assignor agrees that this assignment of the Lease and this 
consent of the Port Authority thereto shaU not in any way whatsoever 
affect or impair the UabiUty of the Assignor to perform aU the terms, 

[134] 



provisions, covenants and conditions, including without limitation there
to the obUgation to pay rent of the Lease on the part of the Lessee or 
tenant thereunder to be performed, and that the Assignor shaU con
tinue fuUy Uable for the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the 
obUgation to pay rent, on the part of the Lessee or tenant thereunder 
to be performed. 

4. The Assignee does hereby assume the performance of and does 
hereby agree to perform aU the terms, provisions, covenants and con
ditions, including without limitation thereto the obUgation to pay rent, 
contained in the Lease, to be perfonned on the part of the lessee or 
tenant thereunder, as though the Assignee were the original signatory 
to the Lease. The execution of this instrument by the Port Authority 
does not constitute a representation by it that the Assignor has per
formed or fulfiUed every obUgation required by the Lease; as to such 
matters the Assignee agrees to rely solely upon the representations of 
the Assignor. 

5. Notwithstanding the prorisions of the Lease and of this Agree
ment, the Port Authority hereby agrees with the Assignor that: 

(a) The Port Authority wiU not terminate the Lease by rea
son of the occurrence of an event or default as described in 
clauses (4), (7) or (8) of Section 20(a) of the Lease, unless the 
Port Authority shaU have given thirty (30) days' prior written 
notice to the Assignor of the event or default described in said 
clauses upon which such termination would be based, nor shaU 
the Port Authority terminate the Lease for any such reason, if 
within said thirty-day period, the Assignor shaU have paid to 
the Port Authority any amounts correctly stated in such notice 
as being due and owing to the Port Authority, and shall have 
proceeded diUgently to cure any event or default described in 
clauses (4) or (S) of said Section 20(a). 

(b) The Port Authority agrees to give to the Assignor 
notice of the termination of the Lease promptly after the same 
has been terminated. If, by reason of the occurrence with respect 
to the Assignee of an event or default of the character described 
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in clauses (1), (2), (3), (S) and (6) of Section 20(a) of the 
Lease, the Lease shall have been terminated by the Port Author
ity in accordance with the provisions thereof, and in the event 
the Port Authority shaU have received from the Assignor within 
sixty (60) days after notice from the Port Authority to the 
Assignor of the termination of the Lease, a written request for 
a New Lease as hereinafter defined, the iPort Authority hereby 
agrees that it ahaU, within sixty (60) days after the receipt of 
such request from the Assignor, or upon the expiration of such 
longer period during which any decree or order of any court 
having jurisdiction over the Assignee shall have the effect of 
preventing the Port Authority, as lessor, from executing and 
deUvering a new lease of the Premises (herein called "a New 
Lease"), deliver such New Lease to the Assignor, the provisions 
of which shaU be substantiaUy the same as those of the Lease 
except for the commencement date thereof but with the same 
expiration date. 

(c) The Port Authority agrees that it will not enter into a 
supplement or amendment to the Lease with the Assignee if such 
supplement or amendment would (a) terminate or reduce the 
term of the Lease, or (b) increase the amount of the annual 
rental payable by the Lessee under the Lease, unless in the case 
of either (a) or (b) above, the prior written approval of the 
Assignor shaU have been obtained to any such tennination, 
reduction or increase. 

(d) The Assignor and Assignee hereby represent to the 
Port Authority that the Sublessee under the Facilities Agree
ment and the Assignee hereunder each has certain rights to 
terminate and cancel the FaciUties Agreement. In the event of 
snch termination, the Assignor has the right under the FaciU
ties Agreement to have this Lease reassigned to it. In the event 
that the FaciUties Agreement is so terminated, a copy of the 
terminating notice shaR be deUvered promptly to the Fort Au
thority by the Assignor and the Assignee, and as of the effective 
date of said tennination the Assignee shall assign the Lease to 
the Assignor and the Assignor shall accept such assignment. 
The Assignor and the Assignee hereby agree to execute and 
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deUver to the Port Authority, for execution by it, at least twenty 
(20) days prior to the effective date of said termination, an 
Assignment, Assumption and Consent Agreement in the fonn 
annexed hereto as Exhibit BIA. 

6. The representations made with respeot to the ownership of La 
Guardia Fuel FaciUties Corporation, AUied Maintenance Securities, 
Inc. and AUied Aviation Service Company of New York, Inc. in Section 
19(e) of the Lease are hereby expressly reaffirmed by the Assignor. 
Any change in said ownership contrary to said representations shaU 
constitute an event the occurrence of which wiU entitle the Port Au
thority to terminate the Lease pursuant to Section 20(a) thereof. 

7. No Commissioner, director, officer, stockholder, agent or em
ployee of any party to this Agreement shaU be charged personally or 
held contractually Uable by or to any other party under any term or 
provision of this Agreement, or of any supplement, modification or 
amendment to this Agreement or because of any breach or attempted 
or aUeged breach thereof, or because of its or their execution or at
tempted execution. 

8. AU notices, demands, directions, requests, consents and ap
provals required to be given to or by any party hereto shaU be in 
writing and shaU be personaUy delivered to the duly designated officer 
or representative of any such party or deUvered to the office of such 
officer or representative during regular business hours, or forwarded 
to him or to such party by registered mail as foUows: (i) if to the Port 
Authority or the Assignee, delivered or forwarded to the Executive 
Director, or President, respectively, at the address of such party specf-
fied in the preamble hereto or to snch other officer or representative and 
at such other address as such party shaU have specified by written 
notice to each of the other parties hereto, and (ii) to the Assignor, to 
Vice President, Properties & FaciUties, American Airlines, Inc., as its 
common representative, directed to the office of American Airlines, Inc., 
633 Third Avenue, New York, New York, or to such other representa
tive and at such other address as the airlines comprising the Assignor 
shall have specified by written notice to the other parties. If mailed, the 
notices herein required to be served shaU be deemed effective and 
served as of the date of the registered maiUng thereof. 
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9. In the event of the reassignment of the Lease to the Assignor 
or of the granting of a New Lease to the Assignor pursuant to the 
provisions of paragraph 5,hereof, and if thereafter any of the events 
set forth in clauses (1), (2), (3), (5) or (6) of paragraph (a) of Section 
20 of the Lease shaU occur with respect to any of the airlines compris
ing the Lessee, then the right of the Port Authority to terminate the 
Lease as provided in Section 20 shaU apply and pertain with respect to 
such airline alone, but the Lease shaU continue in fuU force and effect 
as to aU other airlines then comprising the Lessee. 

10. This Agreement may be executed in any number of counter
parts, each of which shaU be deemed an original, but aU of which 
together shaU constitute one and the same instniment. 

11. Since more than one legal entity is the Assignor under this 
Agreement, each and every obUgation hereof shall be the joint and 
several obUgation of each such legal entity. 

12. Except as hereinbefore specificaUy provided, aU the terms, 
covenants and conditions of the Lease shaU be and remain iu full force 
and effect. 

I>- "WITNESS TVHEBZOF, the Port Authority, the Assignor and the 
Asnirnc-e have executed these presents aa of the date first hereinabove 
set forth. 

Assignor: 

AJIEBICAN AIBLINES, INC. 

By GENE E . OVERBECK 

Senior Vice President 
(Corporate Seal) 

Attest: 

H. WAYNE "WILE 

Secretary 
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Attest: 

E. EILEEN FLEMING 

Assistant Secretary 

Attest: 

J. E. CBEIGHTON 
Secretary 

TBANS WORLD AIBLINES, INC. 

By A. E . JoBDAN 
Vice President 

Technical Services 
(CcBpor«te Seal) 

EASTEBN Am LIKES, INC. 

By G. W. MCCABTBB 
Vice President 

Properties 
(Corporate SeftI) 

Attest: 

UNITED A I B LiKESy, INC. 

By CHABLBS P . MOEBLEAN 
Executive Vice President 
and Chief Operating 
Officer 

(Corporate Seal) 

B. H. CABTEB 

Ass't Secretary 

Attest: 

IKE LASSETEB 
Assistant Secretary 

DELTA Am LINES, INC. 

By H. T . FrwcHEB 
Senior Vice President — 
Operations 

(Corporate Seal) 
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Assignee: 

LAGUABDU FUEL FACILITIES 
COBPOBATION 

By D. H. MCCAMPBXXJJ 
President 

(Corporate Seal) 

Attest: 

J . N. BUZANOA 
Secretary 

Attest: 

DoBis E. LANOBE 

Secretary 

THB POBT AUTHOBITT OP NEW YOEK 
AND NEW- JBBSBT 

By C. B. PATTAann 
Deputy Director of 

Aviation 
(Seal) 
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STATE OF NEW YORK ) 

COUNTY OF NEW YOBK f ' 

On the 27th day of March, 1973, before me personaUy came CAESAB 

B. PATTABINI to me known, who, being by me dulv swom. did denose 
and say that he resides at 
that he is the Deputy Director of Aviation of The Port Authority of 
New York and New Jersey, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of 
the said corporation; that the seal affixed to the said instrument is 
such corporate seal; that it was so affixed by order of the Board of 
Commissioners of the said corporation; and that he signed his name 
thereto by like order. 

ANNA F . MOKJEBNAN 

ANNA F. McKIERNAN 
NoCBzy Public Stats of New York 

No. 03-7853465 Qual In Bronx County 
Certificate filed In New York Counh^ 
Commission Erpina March 30. 1974 

STATE OP. NEW YOBK ) 
> ss 

COUNTY OF NEW YOEK J 

On the 5th day of December, 1972, before me personaUy came 
GENE E . OVEBBECK to me known, who, being by me duly sworn, did 
depose and say that he resides at 
that he is the Vice President of American AirUnes, Inc., one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is suoh corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed hie name thereto by like order. 

GALE KAY WALL 

GAÎ E KAY WALL 
Notary Public, Stats of New York 

No. 31-0509200 
Quallfisd in New York County 

Commission Expires Mardi 30, 1073 
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10 

STATE or IfissorBi 
COUNTY OP PLATTE 

t ss. 

On the 7th day of December, 1972, before me personaUy came 
A. E. JoBDAN to be known, who, being by me duly swom, did depose 
and say that he resides at ~ that he is the Vice 
President of Trans World AirUnes, Inc., one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so afBxed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by Uke order. 

E. A.VrrA McLAUGHUN 
Xfy Commisston Expires May 7, 1976 

E. ANITA MCLAUOHUIT 

Xotarv Public in and for Qay County, Mo. 
which adfoins Platte County, Mo. 

STATE OP FLoaroA 
COUNTY OP DADE ss. 

On the l i th day of December, 1972, before me personaUy came 
G. W. MCCAETEE to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is a 
Vice President of Eastern Air Lines, Inc., one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by Uke. order. 

AETHUE D . HETEB 

Notary Public, Stats of Florida at Large 
My Commixilon Expires Aug. 2, 1978 

Bonded thru Maynard Bonding Agency 
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11 

STATE OF ILLINOIS ) > ss 
COUNTY OP COOK j 

On the 20th day of December, 1972, before me personaUy came 
CHABLES F . MCEELEAK to me known, who, being by me duly swom, 
did depose and say that he resides at . ; that he is 
the Executive Vice President of United Air Lines, Inc. one of the corpo
rations described in and which executed the foregoing instrument; that 
he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

CHABLES W . JOHNSON 

My Commission Expires July 22, 1973 

STATE OP GEOHOLV 1 > SS 
COUNTY OP FULTON f 

On the 13th day of December, 1972, before me personaUy came 
H. T. FINCHER to me known, who, being by me duly swom, did depose 
and say that he resides at that .he is the Sr. Vice 
President — Operations Delta Air Lines, Inc., one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by like order. 

JEAN M. SMITH 

Notary Public, Georgia State at Largo 
My Commission Expires Sept. 21, 1975 
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12 

STATE OF NEW YORK ) ss 
COUNTY OP NEW YOBK ( 

On the 26th day of March, 1973, before me personally came DONALD 

H. MCCAJIPBELL, to me known, who, being, by me duly swom, did 
depose and say that he resides at 
that he is the President of LaGuardia Fuel FaciUties Corporation, one 
of the corporations described in and which executed the foregoing in
strument; that he knows the seal of the said corporation; that the seal 
affixed to the said instrument is suoh corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by like order. 

ANNA F . MCKIEENAN 
ANNA F. McKIERNAN 

Notary PubUc State of Now York 
No. 03-7853465 Qual. in Bronx County 
Certificate filed in New York County 
Commission Expires March 30,1974 
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EXHIBrr BU 

Assignment, Assumption and Consent Agreement 

THIS AGREEMENT, dated as of [here insert the effective date of 
assignment], by THE POBT AuTHoarrY OP NEW YOEK AND NEW JEBSEY 
(hereinafter caUed "the Port Authority"), a body corporate and 
politic created by Compact between the States of New York and New 
Jersey, with the consent of the Congress of the United States of 
America, having an office for the transaction of business at 

, in the Borough of Manhattan, in the City, County 
and State of New York, and LAGUABDIA FUEL FACILITIES CoBPOEATioas' 
(hereinafter called "the Assignor"), a corporation organized and 
existing under the laws of the State of New York, with an office for the 
transaction of business at , and 
AMERICAN AIBLINES, INC., a corporation of the State of Delaware, 
having an office arid place of business at 

and TBJLSB 
WORLD AIBLINES, INC., a corporation of the State of Delaware having 
an office and place of business at 
and EASTERN Am LINES, INC., a corporation of the State of Delaware 
having an office and place of business at 

and UNITED Am LINES, INC., a corporation of the 
State of Delaware having an office and place of business at 

and DELTA AIE LEETSS, INC., a coriHira-
tion of the State of Louisiana having an office and place of business a t 

(hereinafter jointly, sev
erally and coUectively called "the Assignee'*). 

WITNESSETH, Thsit: 

WHEREAS, by a certain Agreement of Lease, dated as of November 
], 1972, by and between the Port Authority and the Assignee (said 
Agreement of Lease, as the same may have been heretofore amended 
or supplemented, being hereinafter caUed "the Lease"), the Po r t 
Authority leased to the Assignee and the Assignee hired and took from 
the Port Authority, certain premises at LaGuardia Airport in tibe 
County of Queens, City and State of New York, which are described in 
the Lease and in this Agreement as "the Prenuses", and 

WHEREAS, by a certain Assignment of Lease, with Assumption and 
Consent, dated as of November 15,1972, by and among the Port Author
ity, the Assignee and the Assignor (said Assignment of Lease, with 
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Assumption and Consent being hereinafter caUed "the Assignment"), 
the Assignee assigned, transferred and set over the Lease to the 
Assignor with the consent of the Port Authority and the Assignor 
a.'ssumed the performance of aU the terms, provisions, covenants and 
conditions of the Lease, 

WH£BKA5, the Assignment expressly provides that upon the termi
nation of a certain FaciUties Lease and Agreement, dated as of Novem
ber 15, 1972, by and between the Assignor and the Assignee and the 
other Participants as defined in Section 19(e) of the Lease (said FaciU
ties Lease and Agreement being hereinafter caUed the "FacUities 
Agreement'*), the Assignor shaU assign the Lease to the Assignee and 
the Assiauor and the Assignee shall execute and deUver to the Port 
Authority at least twenty days prior to the effective date of such 
•ermination an Assignment, Assumption and Consent Agreement in 
the form set forth herein. 

Now, THiBEPOBs, in consideration of the covenants and mutual 
r.greements herein contained, the Port Authority, the Assignor and 
the A.«signee hereby agree as foUows: 

1. The Assignor does hereby assign, transfer and set over to the 
Assignee and its successors to its and their own proper use, benefit 
:md behoof foreover, the Lease, to have and to hold the same unto the 
Assignee and its successors, as of [here insert the effective date of 
assignment], for and during aU the rest, residue, and remainder of the 
Xvvm of the letting under the Lease, subject nevertheless to aU the 
terms, provisions, covenants and conditions therein contained. 

2. The Port Authority hereby consents to the foregoing assign
ment. Notwithstanding anything herein to the contrary, the granting 
of such consent by the Port Authority shaU not be, or be deemed to 
operate as. a waiver of the requirement for consent or consents to 
each and every subsequent assignment by the Assignee or by any sub-
se'iuent assignee. 

3. The Assignee does hereby assmne the perfonnance of and does 
hereby ac-ree to perform all the terms, provisions, covenants and con
ditions, including without limitation thereto th^ obUgation to pay rent, 
coatamed i:i the Lease, to be perfonned on the part of the lessee or 
lenant thereunder, as the original signatory to the Lease. The execu
tion of this Instrmnent by the Port Authority does not constitute a 
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representation by it that the Assignor has performed or fulfiUed every 
obUgation required by the Lease; as to such matters the Assignee 
agrees to rely solely upon the representations of the Assignor. 

4. The Assignor has released and discharged and does by these 
presents release and discharge the Port Authority, its Commissioners, 
officers, agents and employees, from any and aU obUgations of every 
kind, past, present or future on the part of the Port Authority to be 
performed under the Lease. The Port Authority by these presents 
releases and discharges the Assignor from any and aU obUgations on 
its part to be performed under the Lease for that portion of the term 
of the Lease from and after [here insert the effective date of assign
ment], it being understood that nothing herein contained shaU release, 
relieve or discharge the Assignor from any UabUity for rentals or for 
other fees or charges that may be due or become due to the Port 
Authority for any period or periods prior to [here insert the effective 
date of assignment], or for the breach of any of the terms, covenants 
and conditions on the Assignor's part to be performed under the Lease 
which shall have matured or shaU mature prior to [here insert the 
effective date of assignment]. 

5. No Commissioner, director, officer, stockholder, agent or 
employee of any party to this Agreement shaU be charged personally 
or held contractuaUy liable by or to any other party under any term or 
provision of this Agreement, or of any supplement, modification or 
amendment to this Agreement or because of any breach or attempted 
or aUeged breach thereof, or because of its or their execution or 
attempted execution. 

6. AU notices, demands, directions, requests, consents and ap
provals required to be given to or by any party hereto shaU be in 
writing and shaU be personaUy deUvered to the duly designated officer 
or representative of any such party or deUvered to the office of such 
ofBcer or representative during regular business hours, or forwarded 
to him or to such party by registered maU as foUows: (i) if to the Port 
Authority or the Assignor, delivered or for^varded to the Executive 
Director, or President, respectively, at the address of such party 
specified in the preamble hereto or to such other officer or representa
tive find at such other address as such party shall have specified by 
written notice to each of the other parties hereto, and (ii) to the 
Assignee, to Vice President, Properties & Facilities, American Airlines, 
Inc., as its common representative, directed to the office of American 
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Airlines, Ina, [here insert address] , or to such other 
representative and at such other address as the airlines comprising 
the Assignor shaU have specified by written notice to the other parties. 
If mailed, the notices herein required to be served shaU be deemed 
effective and served as of the date of the registered maiUng thereof. 

7. If from and after the effective date of assignment any of the 
events set forth in clauses (1), (2), (3), (5) or (6) of paragraph (a) 
of Section 20 of the Lease shaU occur with respect to any of the airlines 
comprising the Assignee, then the right of the Port Authority to 
terminate the Lease as provided in Section 20 shaU apply and pertain 
with respect to such' airline alone, but the Lease shaU continue in fuU 
force and effect as to aU other airlines then comprising the Assignee. 

8. This Agreement may be executed in any number of cotmter-
parts, each of which shaU be deemed an original, but aU of which 
together shaU constitute one and the same instrument. 

9. Since more than one legal entity is the Assignee tmder this 
Agreement, each and every obUgation hereof shall be the joint and 
several obUgation of each such legal entity. 

10. Except as hereinbefore specificaUy provided, aU the terms, 
covenants and conditions of the Lease shaU be and remain in full force 
and effect. 

IN WFTNESS WaxEEOP, the Port Authority, the Assignor and the 
Assignee have executed these presents as of the date first hereinabove 
set forth. 

Assignor: 

IJAGUABDU FUEL FAcrLrriEs 
COBPOBATION 

By 

(Title) 
(Corporate Seal) 

Attest: 

Secretary 
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Attest: 

Attest: 

Secretary 

Secretary 

Attest: 

5 

Assignee: 

AMEBIOAK AiBXJiarEs, INGL 

By 

(Title) 
(Corporate Seal) 

TBANS WOBLD Aisussa, I v a 

By 

(Title) 
(Corporate Seal) 

EASTEBN Am LINBS, IVO. 

By 

(Title) 
|( Corporate Seal) 

Secretary 
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Attest: 

Attest: 

Attest: 

Secretary 

Secretary 

UNITED Am Ldrae, INC. 

By 

(Title) 
(Corporate Seal) 

DELTA AIB LINES, Tire. 

Bv 

(Title) 
(Corporate Seal) 

THE POST AuTHoarrr OF NEW YOEK 
AND N E W J E E S E T 

By 

(Title) 

Secretary 

[CoBPOttATE ACKNOWLEDOilENTS] 
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EXHIBIT B2 

CONSENT TO FACXLinES AGBEEMENT 

AMONO 

^'iHEPORT AUTHORITY OF NEW YORK AND NEW IKRSET 

AND 

LAGUARDIA FUEL F A d L n i E S CORPORATION 

AND 

ALLIED AVUTION SERVICE COMPANY 
OF NEW YORK, INC. 

AND 

AMERICAN AIRUNES, INC 
TRANS WORLD AIRLINES, INC 

EASTERN AIR LINES, INC 
^ UNTIED AIR LINES, INC 

DELTA AIR LINES, INC 
ALLEGHENY AIRLINES, INC 

BRANIFF AIRWAYS, INCORPORATED 
NATIONAL ADRLINES, INC 

^1 NORTH CENTRAL AIRLINES, INC 

NORTHWEST AIRLINES, INC 
\rT - OZARK AIR ZJNES, INC 

• : ^ ^ : . . » : . 

• ^ - • • • • • - ^ ' 

PIEDMONT iSOTi^^ 
S0UT1CE31N i i a i ^ ^ 

SHELL OIL COMPANY 
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THIS AGREEMENT, made by and among T H E POBT AUTHOBITY 

OP NEW YOEK AND NEW JEBSEY (hereinafter caUed the "Port Author
ity**), a body corporate and poUtic created by Compact between the 
States of New York and New Jersey, with the consent of the Congress 
of the United States of America, having an office for the transaction 
of business at 111 Eighth Avenue in the Borough of Manhattan, City, 
County and State of New York and LA GUABDU F I ^ L FACILITIES COB

POBATION (hereinafter called the "Sublessor"), a corporation of the 
State of New York, with an office for the transaction of business at 
2 Pennsylvania Plaza, New York, New York, and AT-TTTITV AVIATION 

SEBVICE COMPANY OP NEW YOBK, INC. (hereinafter caUed "AUied**), 
a corporation organized and existing under the laws of the State 
of New York, with an office for the transaction of business at 2 
Pennsylvania Plaza, New York, New York, and AMEEIOAN AIEUNES, 

INC.. a corporation of the State of Delaware, having an office and 
place of business at 633 Third Avenue, New York and TEANB WOBLD 

AIEUNES, INC., a corporation of the State of Delaware having an 
office and place of businees at 605 Third Avenue, New York, TTew 
York and EASTEBN- A I E LUTES, INC., a corporation of the State of Dela
ware having an office and place of business at Building 23, Miami 
International Airport, 'M'iftTni, Florida and UIHTED A I E LINES, INC., 

a corporation of the State of Delaware having an office and place of 
business at 1200 Algonquin Boad, Elk Grove Township, IlUnois and 
DELTA Am LINES, INC., a corporation of the State of Louisiana having 

/ a n office and place of business at Atlanta Municipal Airport, Atlanta, 
\J Georgia and SHELL Om COMPANY, a corporation of the State of 

Delaware, having an office and place of business at 1 SheU Plaza, 
Houston, Texas; ALLEGHENY AIBLINES, INC., a corporation of the 
State of Delaware having an office and place of business at National 
Airport, Washington, D. C , and BEANIPP AIBWAYS, INOOBPOEATED, a 
corporation of the State of Oklahoma having an office and place of 
business at Braniff Tower, P. 0 . Box 35001, Exchange Park, DaUas, 
Texas, and NATIONAL ATBTITNES, INC., a corporation of the State of 
Florida having an office and place of business at P. 0 . Box 2055, Airport 
MaU Facility, Miami, Florida 33159, and NOBTH <3ENTBAL AIBUNES, 

B ) i ; 

NOTE: The counterparts signed by Delta Air Lines, Inc. were cbanwd to state that *̂ ; 
Delta Air Lines, Inc. is a corporadon of the State of Delaware having an office and place or r 
businbiis at Hartsfield Atlanta International Aiiport, Atlanta, Georgia. \ . 



INC, a corporation of the State of Wisconsin having an office and 
place of busioess at 7500 Northliner Drive, MinneapoUs, Minnesota, 
and NOBTSWEST AIBLIKES, INC., a corporation of the State of Mmneaota 
having an office and place of business at MinneapoUs-St. Paul Inter
national Airport, S t Paul, Minnesota, and OZAEK AIB LINES, iNa, a 
corporation of the State of Missouri having an office and place of 
business at Box 10007, Lambert Field, S t Louis, Missouri, and PIEX>-
KONT AvunoN, INC., a corporation of the State of North Carolina 
having an office and place of business at Smith Reynolds Airport, 
Winston-Salem, North Carolina, and SOUTTTF.RH AIBWAYS, INC., a corpo
ration of the State of Delaware having an office and place of business 
at Atlanta Airport, Atianta, Georgia (hereinafter coUectively caUed 
"the Sublessee"), 

WITNSSSBXH, That: 

WasEBAS, the Port Authority leased to American Airlines, Trans 
World Airlines, United Air l ines . Eastern Air Lines and Delta Air 
Lines (hereinafter jointly, severally and coQectirely caU^ the ''As
signor") and the Assignor hired and took firom the Port Authority 
certain prenaises at LaGuardia Airport aa described in a certain agree
ment of lease dated aa of November 1,1972 (said agreement of lease 
being hereinafter caUed the ' 'Lease"), and 

WBEBEAS, the Assignor has assigned its entire interest as lessee 
under the Lease to the Sublessor with the consent of the Port Author
ity pursuant to the Assignment of Lease with Assumption and Consent 
dated as of November 15,1972, among the Port Authority, the Assignor 
and the Sublessor (said instrument being hereinafter caUed the 
''Assignment"), and 

WHSESAS, pursuant to the provisions of the Assignment and the 
Lease, the Sublessor and the Sublessee are about to enter into a 
FaciUties Lease and Agreement dated as of November 15,1972, a copy 
of which is attached hereto, made a part hereof and hereinafter caUed 
the "FaciUties Agreements, and 

WazBEAs, certain rights are granted in the FaciUties Agreement 
to AlUed, which wiU be a party thereto, and 
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WHEBBAS, the prior written consent of the Port Authority to the 
FaciUties Agreement is required; 

Now, TTTKBF.POBB, in consideration of the covenants and mutual 
agreements of aU the parties hereto, it is hereby agreed by the parties, 
effective from and after November 15, 1972, as follows: 

1. On the terms and conditions hereinafter set forth, the Port 
Authority consents to the FaciUties Agreement 

2. Neither this Consent to FaciUties Agreement nor anything 
herein nor the consent granted hereunder shaU constitute or be deemed 
to constitute a consent to nor shaU they create an inference or impU-< 
cation that there has been consent to any enlargement, variation or' 
change in the rights, powers and privUeges granted to the lessee under 
the Lease or to any of the parties under the Assignment nor shaU 
they impair or affect any of the duties, UabiUties and obUgations 
imposed on the lessee under the Lease or on any of the parties under 
the Assignment The terms, provisions, covenants, conditions and 

I agreements of the Lease and the Assignment shall,- -in- aU respects, 
( be controlling, effective and deteiminative. The specific mention of or 
I reference to the Port Authority in any part of the FaciUties Agree

ment including without limitation thereto any mention of any consent 
or approval of the Port Authority now or hereafter to be obtained, 
shaU not be or be deemed to create an inference that the Port Author
ity has granted its consent or approval thereto under this Consent to 
FaciUties Agreement or shaU thereafter grant its consent or approval 
thereto or that the subject matter as to which the consent or approval 
applies has been or shall be approved or consented to in principle or 
in fact or that the Port Authority's discretion as to granting any such 
consents or opprovals shaU in any way be affected or impaired. The 
lack of any specific reference in any provision of the FaciUties Agree
ment to Port Authority approval or consent shaU not be deemed to 
imply that no such approval or consent is required and the Lease 
and the Assignment shaU in aU respects be controlling, effective and 
determinative. 

No provision of the FaciUties Agreement including but not Umited 
to those imposing obUgations on the Sublessee or Allied with respect 
to laws, rules, regulations, taxes, assessments and Uens, shaU be con
strued as a submission or admission by the Port Authority that the 
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some could or does lawfuUy apply to the Port Authority, nor shaU 
the existence of any provision of the FaciUties Agreement covering 
future actions which may be undertaken by the Sublessee or AUied, 
including but not limited to those covering constmction of Additbnal 
FaciUties (as defined in the FaciUties Agreement), an underground 
into-plane fuel system or any other construction on the premises or the 
Airport, bo deemed to imply or infer that Port Authority consent or 
approval thereto wiU be given or that Port Authority discretion with 
respeot thereto will in any way be affected or impaired. Reference in 
this paragraph to spedfio matters and provisions as contained in the 
FaciUties Agreement shaU not be construed aa indicating any limita
tion upon the rights of the Port Anthority with respect to its discre
tion as to granting or withholding approvals or consents as to other 
matters and provisions in the FaciUties Agreement which are not 
SpecificaUy referred to herein. 

3. The granting of this consent by the Port Authority shaU not 
be or be deemed to operate as a waiver of consent to any subsequent 
subleasing (inclniUng but not limited to any by the Sublessor, the 
Sublessee or Allied) or assignment of the Lease, the FaciUties Agree
ment or oi any rights under any oi them, whether in whole or in part. 

^^ ^' 
4. The FadUtiee Agreement shall in any event terminate, without 

notice to the Sublessee, on the day preceding the date of expiration 
or earUer termination of the Lease, or on such earUer date aa the 
Sublessor and Sublessee may agree upon. 

5. The FaciUties Agreement shoU not be changed, modified, dis
charged or extended except by written instrument duly executed by 
the parties thereto and only with the express prior^written consent of 
the Fort Authority. 

6. The Sublessee and AlUed in their operations under or in con
nection with the FaciUties Agreement and in their occupancy of the 
premises, agree to assume, observe, be bound by and comply with aU 
the terms, provisions, covenants and conditions of the Lease. 

7. Without in any wise affecting the obUgations of the Sublessor 
under the Lease and under this Consent to FaciUties Agreement, the 
Sublessee and AlUed agree with respect to their acts and omissions 
to indemnify the Port Authority and to make repairs and replacements 
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as if they were the lessee under the Lease. However, aU acts and 
omissions of the Sublessee (including acts and omissions of each and 
every Contracting Airline, as defined in the FacUities Agreement) and 
Allied shaU be deemed to be acts and omissions of the lessee under the 
Lease and the Sublessor shaU also be severaUy responsible therefor, 
including but not limited to the obUgations of indemnification and 
repair. 

8. References herein to the Sublessee and AlUed shaU mean and 
include the Sublessee (including each and every Contracting AirUne 
comprising the Sublessee) and AlUed and their officers, agents, em
ployees and also others on the premises or the Airport with the consent 
of the Sublessee or AlUed. 

9. This Consent to FaciUties Agreement may be executed in any 
number of coimterparts, each of which shaU be deemed an original, 
but aU of which together shaU constitute one and the same instrument. 

10. No Commissioner, director, officer, stockholder, agent or em
ployee of any party to this Consent to FaciUties Agreement shaU be 
charged personaUy or held contractuaUy Uable by or to any" other 
party under any term or provision of this Consent to FaciUties Agree
ment or of any supplement, modification or amendment to this Consent 
to FaoiUties Agreement, or because of any breach thereof, or because 
of its or their execution or attempted execution. 

IN WITNESS WHEEEOP, the Port Authority, the Sublessor, the 
Sublessee and AlUed have executed these presents, as of the date first 
hereinabove eet forth. 

THE POET AUTHOBITY OP NEW YOBE 
Aim NBW JEBSBY 

By C. B. PATTABINI 

Deputy Director of 
Aviation 

(Seal) 

Attest: 

DoBis E. LANDBE 

Secretary 
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Attest: 

J . N. BnzAKOA 
Secretary 

Atte«t: 

J . N. BnzAzrOA 
Ass't Secretary 

Attest: 

H. WATWB WILB 

Secretary 

SUBLZSSOB : 

LAGUABDU FUEL FACIIJTIBS 

COEPOEATZON 

By D. H. MOCAMFBKLL 

President 
(CoipanfiBSe«l) 

ATJ.nrn AviATION S E B V I C E C O M P A N T 

OP N E W YOEK, INC. 

By D. H. MOCAHFBELL 

~ President 
(Cofponto Seal) 

SUBLESSEE: 

AacfiBtCAir AIBUKES, i N a 

By Qwsm E. O E S B B C S 

Senior Vice President 
(Coiponte SMI) 
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Attest: 

E . EuiEEN F L E M I N O 

Assistant Secretary 

Attest: 

J . E . CSBIOHTOK 
Secretary 

Attest: 

B. H. CABTEB 
Assistant Secretary 

TBANS WOBLD AIBUNES, INO. 

By A. E. JOBDAN 
Vice President 

Technical Services 
(Corponto Sul) 

EASTEEK AIB LINES, INC. 

3y G. W. MOCABTKB 
Vice President 

Properties 
(GotpontaSeal) 

VmrsD AiE LINES, IKO. 

By, CHABI;BB F . McEBiJBijr 
Execxttive Vice President 
and Chief Operating 
Officer 

(CofporatB Seal) 

Attest; 

DELTA AIB LINES, INC. 

By H. T. FmoHEB 
Senior Vice President — 

Operations 
(Coiponte Seal) 

IKE LASSETEB 
Assistant Secretary 
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Attest : 

MABT S . MOBBZB . 

Ass't Secretary 

Attest: 

JAY M . JACKSOST 

Secretary 

Attest: 

J. M. LINUSET 

Secretary 

Attest: 

JOHN P. Dow 
Vice President (& Secretary 

AuusQ'Bxsrz AmuNES, INO. 

By L. THOMAS FEBQUSON 

Executive Vice President 
(CorpontoSeal) 

BEANITP AIBWAYS, INCOBPOEATED 

By HoEACE BOLDINO 

Vice President 
[Corponts Sou) 

NA3ioajL AisuBSSr Izro. 

By G. B . WOODY 

Executive Vice-President 
(Corponts Seal) 

NOBTH CTZNTBAL AIBUNES, I N C . 

By BEBNABD SWEET 

President 
(CotponteSeel) 
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Attest: 

NOBTHWEST AIBUNES, INC. 

By E. W. CHAMBEBS 
Vice President 

Properties 
(Corpante Seal) 

A. E. PLOAN 
Secretary 

Attest: 

CzABK A m L I N E S , I N C . 

By A. J. ROSE 

V. P. Finance <& 
Treasurer 

(Coiponte Seal) 

VYONNE OVEBHOLSEB 
Assistant Secretary 

Attest: 

PmnMONT AVIATION, I N C . 

By H. K. SAUNDEBS 
Senior Vice 

President 
(Coiponte Seal) 

T. W . MORTON 
Secretary 

Attest: 

SouTHEEN AIBWAYS, I N C . 

\̂  
By GRAYDON H A L L 

Ex. V. P. and 
Gen. Mgr. 

(Coiponte Seal) 

J. K. COURTENAT 
Secretary 
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Attest! 

10 

SHEU* OIL COMPANY 

By E. F. LovBLAin) 
Vice President 

(CatpoBteSiAl) 

C. M. WBIOST 
Assistant Secretary 
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STATE OP NEW YOBK 

COUNTY OP NEW YOBK 

On the 27th day of March, 1973, before me personaUy came 
CAESAB B . PATTABINI, to me known, who, being by me duly swom, 
did depose and say that he resides at 

; that he is the Deputy Director of Aviation of The Port 
Authority of New York and New Jersey, one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Commissioners of the said corporation; and that he 
signed his name thereto by like order. 

ANNA F . MCKIEBNAN 

ANNA F. McKIERNAN 
Notaiy Ptiblle, State oi New Yoric 

No. 03-7853465 QuaL in Bronx County 
Certificate filed in New Yoik Connty 

Connniasiou Expires March 30, 1974 

STATE OP NEW YOEK ) 

COUNTY OP NEW YOBK J 

On the 26tb day of March, 1973, before me personally come DONAIID 

H. MCCAMPBELL, to me known, who, being by me duly swom, did 
depose and say that he resides at 

that he is the President of LAGUABUIA FUEL FACIUTIES 

CORPORATION, one of the corporations described in and which executed 
the foregoing instrument; that he knows the seal of the said corpora
tion; that the seal affixed to the said instrument is such corporate seal; 
that it was so affixed by order of the Board of Directors of the said 
corporation; and that he signed his name thereto by Uke order. 

AirsA. F . MoKiBBirAs-

ANNA F. McKIERNAN 
Notary Publfo; State of New York 

No. 03-7853465 Qoal in Bronx County 
Certificate filed in New York County 
Conunistion Expires March 30. 1974 
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STAIB oy NEW YOBK 
CouNTT OP N E W Y O E K ' 

On the 26ih day of March, 1973, before me personaUy came DowAin 
H. MCCAMPBELL, to me known, who, being by me duly swom, did depose 
and say that he resides at 

that he is the President of ALLZKD AVIAXIOH SEEVICS COMFAKY 
OF NEW YOEK, INC., one of the corporations described in and which 
executed the foregoing instrument; that he knows the seal of the said 
corporation; that the seal affixed %a the said instrument is such cor
porate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by Uke 
order. 

AZTNA F . M c S l E E H A N 

A N N A F . M C K I E R N A N 
Notary Fubllo, State of New York 

No. 03-7853465 QuaL in Bronx County 
Certificate filed ia New Yotk Cmmty 
Cfimmhtfna Expire* Maidi 3(\ 1974 

STATE OF NHW YOBK 7 

Conarrr o» NEW TOBK J ^°' • ^ 
On the 5th day of December, 1972, before me personally came 

GBHX E . OvtBBBCK to me known, who, being by me duly swom, did 
depose and say that he resides at 
that he 18 the Vice President of American Airlines, Inc, one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrmnent is such corporate seal; that it was so affixed by 
order oi the Board oi Directors oi the said corporation; and that he 
signed his name thereto by ISce order. 

GALE KAT WALL 

GALE XKt WALL 
Notary PnbUo, Stats of New Yoric 

No. 31-8509200 
Qoalified in New Yoric Connty 

Coimaiiiiott Expires March 30,1973 
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STATE OF GEOBGIA ) 

COUNTY OP FULTON J ® '̂' 

On the 13th day of December, 1972, before me personaUy came 
H. T. FiNCHEB to me known, who, being by me duly swom, did depose 
and say that he resides at that he is iJie Sr. Vioe 
President of operations. Delta Air Lines, inc., one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the said 
instrument is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his name 
thereto by Uke order. 

JEAN M . Surra 

Notary PnbliCt G e o r ^ State at Large 
My ConuniuJon £;q>ire9 Sept 21 . 1975 

STATE OP FLOETOA ) 

COUNTY OP DADE J **•• 

On the 11th day of December, 1972, before me personally came 
G. W. MOOABTEE to me known, who, belntr by me dulT swom, did depose 
and say that he resides at 

that he is a Vice President of Eastern Air Lines, Inc., one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is sueh corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

ABTHUB D. MEYEB 

Notary Poblle, State of Florida at Larae 
My Commiuion Expire* Aug. 2, 1978 
Bonded thm Maynard Bonding Agency 
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STATE OF MISSOUEI } 
L gg • 

COUNTY OF PLAITB J '* 
On the 7th day of December, 1972, before me personaUy came 

A. £. JOEDAK to me known, who, being by me duly swom, did depose 
and say that he resides at that he is the Vice 
President of Trans World AirUnes, Inc. one of the corporations de
scribed in and^which executed the foregoing instroment; that he knows 
the seal of the said corporation; that the seal afBxed to the said instru
ment is such corporate seal; that it was so affixed by order of the Board 
of Direotors*^^c the said corporation; and that he signed his name 
thereto by Uke order. 

E. ANITA MCLAUGHLIN 
Notary Poblio in and for Clay 
Comity, Mo., which adjoiiu 

Platte Cotmty, Ma 

E. ANITA M C L A U G H L I N 
My Conunisiion Expires May 7. 1978 

SXAXa OF IZXIHOIS ) " 

CoTnrrr OF COOK J 

On the 20th day of December, 1972, before me personaUy came 
CBABI^S F . MCEBLBAN to me known, who, being by me dnly swom, did 
depose and say that he resides at that he is the 
Executive Vice President of United Air Lines, Inc., one of the corpora
tions diescribed in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal afOxed to the said 
instrument is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his name 
thereto by like order. 

CHABLES W . JOHITSOH-

My Connnioion Eiulies 
Joly 22,1973 
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STATE OP VIBOINU ) 
COUNTY OP AT LAEOB J ^^ ' ' 

On the 19th day of December, 1972, before me personaUy came 
L. THOMAS FEBOUSON to me known, who, being by me dulv swom, 
did depose and say that he resides at 

that he is the Ex. Vice President of AUegheny, one of 
the corporations described in.and which executed the foregoing instru
ment ; that he knows the seal of the said corporation; that the seal affixed 
to the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

JEEBY L. DEPOY 

My Ccmmisxion Explra 
November the Gth. 1975 

STATE OF TEXAS ) 

COUNTY OP DAMJ3 J * 

On the 12th day of December, 1972, before me personaUy come 
HoBACE Boij)iNo to me known, who, being by me duly swom, did 
depose and say that he resides at 
that he is the Vice President of Braniff Airways, Incorporated, one of 
the corporations described in and which executed the foregoing instru
ment; that he knows the seal of the said corporation; that the seal 
affixed to the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by like order. 

EATEEBINB JOHNSTON 
Notary Public 

Dalbu Cnmty, Texaa 
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STATE OF FLOsmA ) 
COUNTY OF DAOB J 

On the 25th day of January, 1973, before me personaUy came 
G. R. WOODY to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Executive 
Vioe President of National Airlines, Inc., one of the corporationB 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the said 
instrmnent is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his 
name thereto by like order. 

SHIBLET J . TIGAB 
Notacr Poblie State of Florida At Large 

My Commiailon Cxpirea Feb^ 5,107T 
Bonded Thm Craeral Inmrasoe 

ITitdexwrltBii 

SzAia OF MzzraxsoEi } 
Comrrr OF HaBCTPor | ° * 

On the 8th day of December, 1972, before me personaUy came 
BEBSASD SWEET to me known, who, being by me dnly swom, did depose 
and say that he resides at 

; that he is the President of North Central AirUnes, one of 
the corporations described in and which executed the foregoing instru
ment ; that he knows the seal of the said corporation; that the seal affixed 
to the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

BABBAEA WBUDT 

BABBARA WELDY 
Notary FnbUo, Hennepin Comity, Minn. 
My Commlsiion Expires April 29, 1977. 
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STATE OP MJanr. ) 
COUNTY OP DAKOTA ( 

On the 6th day of Dec, 1972, before me personaUy came B. W. 
CHAMBEBS to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Vice 
President of Northwest AirUnes, one of the corporations described in 
and which executed the foregoing instrument; that he knows the seal of 
the said corporation; that the seal affixed to the said instrument is such 
corporate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

JANYCE B . STE. MAEIB 

JANYCE R. STE. MABIE 
Notary PabU<^ DakoU Connty, MiniL 
My Commiixlon Expbes May 23,1074 

STATE OF MXSSOUBI ) 
COUNTY OP ST, LOUIS \ 

On the 22nd day of December, 1972, before me personaUy came 
A. J. BosE to me known, who, being by me duly swom, did depose and 
say that he resides at ; that he is the Vice 
President of Finance of Ozark Air Lines, one of the corporations de
scribed in and which executed the foregoing instrument; that he knows 
the seal of the said corporation; that the seal affixed to the said instru
ment is such corporate seal; that it was so affixed by order of the Board 
of Directors of the said corporation; and that he signed his name 
thereto by like order. 

B. GLOEU KEUEOEB 
My Commisilon Eq)irei April 25,1974 
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STATE OF NOBTH CAEOLTNA ) 
> ss 

COUNTY OF FOBSYTH J ' 

On the 5th day of December, 1972, before me personally came 
H. K. SAUNDEBS to me known, who, being by me duly swom, did 
depose and say that he resides at ; that he is the 
Sr. Vice-President of Piedmont Aviation, Ina, one of the corporations 
described in and which executed the foregoing mstroment; that he 
knows the seal of the said corporation; that the seal affixed to the said 
instrument ia such corporate seal; that it was so affixed by order of 
the Board of Directors of the said corporation; and that he signed his 
name thereto by like order. 

NEDBA B . VAN* ZEE 
Notary PubHe of Fonyth County 
My Commiuion Expires lO/lVTS 

STATE OF GSOBOIA ) 

Comrar OF Ftnabjr j *^ 

On the lOth day of January, 1973, before me^ personally came 
GEAYDON HAIX to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Exec Vice 
President & Gen. Mgr. of Southern Airways, Inc. one of the corpora
tions described in and which executed the foregoing instrument; that 
he knows the seal of the said corporation; that the seal affixed to the 
said instrmnent is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by Uke order. 

MABT C. HAYES 
Notary ^iblio PUtoo Gmmty, G e o r ^ 
My CoTnmlfifnn Expires July 13,1976 
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STATE OP TEXAS ) > ss * 
COUNTY OP "PTABPTB J 

On the 19th day of February, 1973, before me personaUy came 
E. F. LoTELANn to me known, who, being by me duly swom, did depose 
and say that he resides at 

: that he is a Vice President of SheU OU Company, one of tne 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

M. J. MCPHAIL 

M. J. McPHAIL 
Notary Fnblio in and for Hanla Comity, Texas 

My nnrnmitriap Expim Jmte 1,1S73 
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AGREEMENT, made as of November 15, 1972, between AJJ.IF.D 

AviATipN SEBVICE COMPANY OF NEW YOBK, INC. ("AlUed'*) and 
("SuppUer") . 

WHBBEAS ; 

1. Allied, LaGuardia Fuel FaciUties Corporation ("FaciUties 
Corporation"), and all the air carriers engaged in scheduled air 
transportation of passengers at LaGuardia Airport, New Tork ("AJr-
Itort"), and SlioU OU Company (aU of -whom aro collectively caUed 
"Tho Cotitractinj: Airlines", and any one of wliich is iiorcin called a 
"Contracting: Airline"), iuivc entered into an airrecmont made as of 
ISovumhcr 15, 1P7- {"Fiicilitics Agrooniont"), pursuant to wbit'h, 
among other things, FaciUties Corporation has leased to The Con
tracting Airlines certain premises ("demised premises") at the Air
port covered by a lea.se ("Site Lease") from Tlio Port Authority of 
New York and Now Jersey ("Port Authority"), and Facilities Corpo
ration has agreed to construct and install on the demised premises 
facilitios for the receipt, storage and dispensing of aviation fuel (which 
facilities, as the same may be added to or extended, are herein called 
the "Facil i t ies") . 

2. Pursuant to the Facilities Agreement, Allied has agreed to 
perform aU the obligations of the Site Lease on the part of the Lessee 
to bo perfonned (other thnn those with respect to constructing the 
Facilities and obtaining and maintaining fire and extended coverage 
insurance on the Facilities, which obligations Facilities Corporation 
has agreed to perform) in order to enable it to perform its obligation 
under this Agreement. 

3. The Supplier has an agreement with one or more of The 
Contracting Airlines to supply it or them with aviation fuel at the 
Airport. 

IT IS AQBEBD: 

ARTICLE 1 

Definitions 

The following terms shall have the respective meanings given 
below when used in this Agreement, unless the context clearly indicates 
a different meaning: 
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101. The terra "aviation fuel" shall mean aviation turbine fuel 
and any other fuel now or hereafter used in the propulsion of aircraft 

102. The term "bonded aviation fuel" shaU mean aviation fuel 
imported by the .Supplier under U. S. Customs "Warehouse Bond, and 
as to which the .Supplier Jias delivered to Allied a document setting 
forth the information speciiied in paragraph 203. 

103. The term "other aviation products" shall mean engine oils, 
ADI fluids, automotive gasoline, anti-icing fluids and aU other petro
leum products used in connection with aircraft or ground support equip
ment, except aviation fuel, and shall also be construed to include 
deminoralized water, water methanol, and other fuel additives or 
supplements. 

104. The terra "AUied's total operating cost" shall mean the sum 
of the following items of cost incurred by AlUed in performing services 
hereunder, including any such item incurred by AlUed prior to or 
accrued by Allied at, but paid by AUied after, the termination of this 
Agreement: 

(a) on-the-job payroll cost (including the payroll cost of 
on-tiie-sitc snper^'isoiy staff), including, but not Umited to, paid 
holidays, vacations, paid sick leave, and severance pay benefits, 
but not including? the pnyroU cost of employees of AlUed located 
at its home olTice; 

(b) employer contribution cost, in relation to employees 
carried on the on-the-job payroll mentioned iu tho foregoing 
clause (a) including, but not limited to, social security, unem
ployment insurance, benefits for medical and hospital care, dis
ability, death or pcnsion.s on retirement, or insurance or annuity 
contract? to provide any of the foregoing, and all payments, 
other than those referred to in the forepoing clause (a), required 
under any collective bargaining agreement to which AlUed is a 
party; 

fc) cost of premiums for workmen's compensation and the 
cost of prcmii;ms for bonding employees; 

(d) cost of premiums for pubUo UabiUty, contractual liabil
ity, and inland marine insurance, and aU other forma of insurance 
obtained pursuant to the provisions of Articles 5 and 13 and 
pursuant to the Site Lease (other than fire and extended cover
age insurance on tho FaciUties); 
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(e) the cost of materials, including fuel, other aviation 
products, parts, iooh, supplies, printed forms, water, electricity 
inul other utilities and all olher direct material costs incurred in 
operating, maintaining and repairing the Facilities and in per
forming services under this Agreement, cost of tests to deter
mine i|uaiify or quantify of aviation fuel and other aviation 
products, cost of employees' uniform.'* or other work apparel 
and tho cost of cleaning tlie same, cost of appliances for physical 
protection of employees, cost of security checks, and cost of 
physical examination of employees; 

(f) all other expenses properly chargeable to direct oper
ating cost, including, but not limited to, the amounts payable by 
Allied for the lease or rental of equipment or facilities, reasonable 
legal and arbitration expenses, printing, cost of subcontracting 
any work, permits, licenses, fees and local property, business, 
sales and privilege taxes and other taxes other than taxes 
measured by net income, but not including AUied's home office 
overhead or executive supervision; and 

fg) an amount equal to 45^ of the aggregate amounts 
provided for in the foregoing clauses (a) through (f), which 
shall be considered as partial reimbursoinent for AUied's home 
office overhead and executive supervision. 

105. The term "Pipel ine" shaU mean the Pipeline o-wned by 
Facilities Corporation (and leased to Allied) from the Long Island 
('ity Tormiiuil of Buckeye Pipe Line Company ( " B P L " ) to the con
necting point of the Pipeline Receiving .Station. 

106. The term "Pipeline Operator" shaU mean BPL or such 
other person, firm or corporation to whom Allied has subleased the 
Pipeline. 

107. The term "operation commencement date".shall mean the 
first day on which the Facilities are put into use dispensing aviation 
fun] (Inlivered to tho .\irport through the Pipeline. 

lOH. Tilt! Icriii "Sufipliers" shall mean all those persons or 
corporation.s, whicii, on (lie ilafe in question, iiave agroemont-s in efTt'ct 
for the supply of aviation fuel or other aviation products to The Con
tracting Airlines at the Airport, and tho term "Suppl ie r" shall mean 
either any one of the Suppliers, or the Supplier named on the first 
page of this Agreement, as the context requires. 
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109. TIio term "customer" shall moan a Contracting Airline with 
which a Supplier has an agreement to supply it with aviation fuel or 
other aviation products at the Airport. 

no. Tho term "gailonage" shall mean the aggregate nural>er of 
gallons of aviation fuel dispensed from the Facilities into aircraft or 
veiiicles operated by or for a Contracting Airline, except that for any 
period i)rior to the operation commencement date, the term "gallon-
airo" .shall mean tlio aggregate number of gallons of aviation fuel 
(lelivereil into aircraft or vehicles operated by or for a Contracting 
Airline al the Airport. 

111. The term "PipeUne Receiving Station" shaU mean that por
tion of the FaciUties which is so designated by notice given to the Sup
plier by Allied no later than IU days prior to the operation commence
ment dale. 

11-. The t(?rJM "Airline Committee" shall mean that committee 
representing Tlic Contracting Airlines, consisting of one representative 
of each of Tlu' Contracting Airlines, which shall be established to 
consult regularly with Allied concerning the performance of services 
pursuant to this Agreement. 

AETICLE 2 

Services 

201. The foJJoxriHg sen'icos shall be furnished by Allied to the 
Supplier sul)jpct to and in the manner provided in this Article: 

(a) supervise the flushing and testing of the FacUities, 
when necessary; 

(b) accept deUvery at the Facilities of aviation fuel de
livered Iiy tho Supplier for use by customers of the Supplier at 
the Airport: 

(c) .<:tore such aviation fuel in the Facilities so that the 
customers of the Supplier can take deUvery thereof from that 
portion of tho Facilities designated as the truck loading island; 

(d) meter deliveries of aviation fuel to customers of the 
Supplier; 

(e) maintain, operate and repair the Facilities in accord
ance with the provisions of the Site Lease; and 
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(f) accept delivery of other aviation products delivered by 
the Supplier for customers of the Supplier, and store the same 
in the Facilities or on tho demised premises. 

202. Delivery of aviation fuel by the Supplier shall normally be 
made through tlio Pii)eline, except that, if and to the extent and in the 
manner permitted by the Port Authority, the Supplier may deUver 
aviation fuel by l)arge or by transport truck and Allied shall promptly 
accept delivery of the same. 

203. At the time of, or prior to, each deUvery, the Supplier ahall 
deliver to Allied at the Airport, (a) its delivery ticket, loading certifi
cate, or barge loading report (or similar document) which shall specify 
(i) the kind and grade of such aviation fuel, (ii) the quantity thereof 
contained in the shipment being delivered to AUied, and (iii) which 
sh»!l state that if snch aviation fuel is bonded aviation fuel that it is 
bonded aviation fuel. In connection with the delivery of bonded 
kerosene-lypu aviation fuel, the Supplier shall al^o deliver to Allied 
at the Airj)ort, (b) with respect to Jet A-1 fuel, a certificate wliich 
shall state that such fuel meets ASTM specification D1655-69, as such 
specification may be amended from time to time, except as follows: 

Flash point: 105°F min. by A S T i l D56 
or l O C F min. by IP170 

Freeze point: —58*? max. by either IP16 

or ASTM D2386 

Total sulphur: 0-27^ by weight max. by D1266 

Mercaptan sulphur: .001% by weight max. by D1323 
or D1219 

Copper strip corrosion 

Existent gum: 

Water reaction: 

Thermal stability 

2 hours at 212''F; 1 max. by 
D130 (delete 3 hours at 122"?; 
1 max.) 

7 mg. per lOO ml. max. by D381 

interface rating lb. max. by 
FTMS-79la-3251 or DERD 2494 

300/400'P; 5 hours at 6 Ib./hr.; 
pressure drop 3 inches Hg. max. 
by D1660 

[179] 



Oxidation Inhibitor N, N-DUsopropyiparaphenylenediamine: not per
mitted; 

or, (c) in conncetioii with tho delivery of .wide cut aviation fuel, .the 
SupitliiT sli;ill dr-livff ti» AlliiMl ;il. the AirjiorL a ('ertilicaLc winch shall 
alate that such fm.'l meets the AfciT.M specification Dl(i0;j-G9, us such 
specification may be amended from time to time, for Jot B fuel except 
as follows: 

Corrosion Inhibitors 

Kcsidual Anti-Icing 
Additives 

Freeze Point 

none 

0.01% by Vol Max. by 
FTMS 791a-5327 or 5340 

-76" by ASTil D1477 or 
-72°F by D2386 

204. In storing aviation fuel for the Supplier, Allied shall store 
tho .̂ amo in storage allocated by each grade of aviation fuel, provided, 
howr^vcr. Ihnt if tho JSupplier shall deliver lo .Allied bondod aviation 
fuel. Allied .>̂ hall receive antl store the same for the Supj)licr in storage 
reserved esclusively for snch grade of bonded aviation fuel. Allied 
slinll not be required to store at any one time quantities in excess of 
the capacity of the storaire allocated for the Supplier's particular grade 
of aviation fuel. Allied slmll promptly notify each Supplier, in writing. 
of ihf» amount of storage capacity available to that Supplier allocated 
for the receipt and storage of each grade of the Supplier's fuel. 

2(1"). At the time of each deUvery of aviation fuel, AlUod shall 
perform simple visual tests to ascertain the correct grades and kinds 
of aviafion fuel delivered to it regardless of any delivery ticket, loading 
certificate, or barge loading report (or similar document) and shnU 
also perform, or cause fo he j)erformed. such other tests required by 
current standard industry jiractice. The Supplier authorizes Allied to 
make such tests and to reject any aviation fuel which fails fo nief»t 
such tests. .Vllieti shall obtain and retain, for a reasonable time, sam
ples of aviation fuel. 

ARTICLE 3 

Reports by Allied 

301. Promptly after each deUvery to it of aviation fuel, AUied 
shall complete a receipt showing the quantity of such delivery. Such 
receipt shall be in such form as shall be mutually agreed upon. 
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302. Promptly after each dispensing by a customer of the Supplier 
of aviation fuel from the truck loading island into the refueling tender 
or other vehicle operated hy or for the customer of the Supplier, 
Allied shall complete and have signed by an authorized employee 
of sueh customer a dispensing ticket showing the kind, grade and 
quantity of aviation fuel delivered and the date of each delivery, wliich 
dispensing ticket shall be in such form as sliall bo mutually agreed upon. 
Allied shall forward to the Supplier copies of the delivery receipt 
referred to in paragraph 301 and the disijeiising ticket referred to in 
this paragraph o02 normally on the next succeeding day but never later 
tlnui 5 days after aviation fuel is received Iiy Allied or 0 days after 
such dispensing has been made, as the case may bo. 

303. Once each day, at approximately tiie same time, Allied shall 
measure tho quantity, hy grade, of the Supplier's aviation fuel iu the 
storage tanks, and shall keep accurate record.i of the same. Upon tho 
Supplier'H request. 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 when, in its opinion, additional deliveries of avia
tion fuel aro required, and shall assist the Supplier in scheduling 
deliveries but Allied shall have no responsibility or liabiUty whatever 
i)y reason of any such action or for failure to take any such action. 

304. Within ') days after the end of each month, Allied shall fur
nish to the Supplier a statement, on such forms as shall be mutually 
agreed upon, prepared as of the last day of each month, showing with 
respect to each grade of the Supplier's aviation fuel, (a) tho monthly 
opening inventory, which shall be the same as the monthly actual 
closing inventory (as hereinafter defined) for the preceding month, 
(h) the aggregate quantity sliown on tho delivery receipts with respect 
to all deliveries received from the Supplier by Allied during such 
month, (c) tiie aggregate quantity shown on the dispensing tickets 
referred to in paragraph 302 during sucli month, (d) the aggregate 
quantity of otiier authorized withdrawals from inventory, (e) the book 
balance, i.e., the difference between the sum of items (a) and (b), loss 
tho sum of items (c) and (d) (herein referred to as the "monthly clos
ing book inventory"). The statement shall also show, (f) the actual 
quantity of the Supplier's aviation fuel in the storage tanks on the 
last day of the month, determined by actual measurement (herein 
referred to as the "monthly actual closing inventory"). 
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ARTICLE 4 

Responsibility for and Adjustment of Losses 

401. Allied shall be rcsjionsible for shortages and losses, if any, 
of the SuppUer's aviation fuel while the same is in its possession, 
except for shortages and losses caused by (a) the negligence of the 
Supplier, or (b) causes beyond the control of AlUed, which are not 
"insured hazards" as specified in paragraph 502, or (c) shortages and 
los.scs incurred daring handling, sampling, testing and sumping, to the 
extent ffcncraily accepted in the pipeline/oil company industry. Except 
as ])rovided in paragraph 402, such shortages and losses shaU be com-
pn(c<l on tho ba.sis of tho difTerence between the monthly closing book 
inventory and the monthly actual clo.«iing inventory-and shall be recorded 
in the ^orm of a statement prepared and submitted monthly by the Sup-
Iilier to .Allied, slinwinir the dilTorenccs in gaUons and the equivalent 
value iuised upon the prices referred to in paragraph GOl in effect on the 
last day of l!ie rcsjieclive month. This statement will be carried for
ward to September 30 of the year in which the operation commencement 
date occurs, or, if the operation commencement date occurs between 
October 1 and December 31 of that year, to the September 30 of the 
following year, at which time a settlement will be made based upon said 
final statement. Similar statements covering succeeding 12-montb 
periods beginning October 1 and ending September 30 will be submitted 
monthly by Supplier to Allied, and at the end of each such period a 
settlement will be made based on said final statement. The amount of 
loss or the amount of gain, as indicated by the differences between the 
monthly closing book inventory and the monthly actual closing inven
tory for each month (including the portion of the first month covered by 
this Agreement if the operation commencement date is a date other than 
the first day of a month), shall be credited or debited, as the case may 
bo, against the equivalent dollar value of the preceding month's loss or 
gain and accumulated until September 30 of the year in question, at 
which time a settlement will be made as above provided. The equiva
lent dollar value of the accumulated gains, if any, in each period, in 
any one grade shall offset the ef(niva]ent dollar value of the accumu
lated loss, if any. in any other grade of Supplier's aviation fuel. All 
monthly statements shnll bo tentative only and shall in no way con
stitute a final determination of loss or gain, provided, however, that 

. ! 
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Allied,shall make settlement for losses on the basis of tho tlien current 
statements in tlio event and at tho time this Agreement shall terminate 
prior to the expiration of September 30 of the year in question (whether 
by reason of the termination of AUied's services hereunder, or the 
termination of the Supplier's status as a supplier to a Contracting 
Airline at the Airport, or otherwise), unless the Supplier shaU sell its 
aviation fuel to another Supplier or other Suppliers, as provided in 
paragraph 1101, in which event Allied shaU not make settlement on the 
baî i.s of the then current statements but on the basis of the September 
30 statement as above provided. Tho balance of equivalent dollar value 
shown due from Allied to Supplier on each final statement shall become 
due on receipt thereof and shall be payable by AUied by the 15th of the 
month following: however, if snch final statement rofiocts a credit 
balance of equivalent dollar value due from Supplier to Allied, such 
crodil. balance .shall be applied against any balance of equivalent dollar 
value shown due from Allied to Supplier on any succeeding final state
ment. Any net gains of gallons shown on such final statements shall 
be added to the final monthly book inventory for such period, and 
the sum thereof shall constitute the monthly opening book inventory for 
the sueecoding period. Any net loss of gallons shown on sueh final 
statements shall be written off and disregarded as to the accounting 
during the succeeding period. At the Supplier's request, the adjust
ments enumerated above shall be verified by a Certified Public Ac
countant, or if .such accountant is not satisfactory to the Supplier, by 
auditors .-satisfactory to the SujipHer, at tiio Supplier's cost and expense. 
Any further adjustments to the final statements found necessary by 
reason of such an audit will be based upon applicable fuel prices pre
vailing at the end of tho period covered by the audit. 

402. Tliere shall not be reflected in the statements referred to in 
parngrnph 401 fa) shortages and losses for which Allied is not respon
sible under the provisions of paragraph 401, and (b) any lo.ss or damage 
occurring as n result of a loss required to be insured against by Allied 
pursnnnt to paragraph 502 for which adjustment has been made in 
accordance with paragraj)!! 502. 

403. Losses or gains of each grade of bonded aviation fuel shall 
be nllocntod among the Suppliers thereof so that there will be reflected 
in the final statement referred to in paragraph 401 submitted to the 
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Supplier, tho proportion thereof which, for tho year in question, tho 
Kntlhuiagc of such grade uf bonded iivlation fuel of cuHtouiors of tho 
Siipplii^r during such year boars to tlio gnllomigo of such grade of 
bonded aviation fuel of ciistomerH of all liic Suppliers during such year. 

ARTICLE 5 
ResponsibUitjj for Damage to Aviation Fuel 

»0I. Except as provided in Article 7, and subject to the provisions 
of Article 4, AlUed siiall be reKponsiblc for all damage to tho SuppUer's 
aviation fuel while the same i.s In its jiouscssion, except for damage 
caused Uy (a) the negligence of the Supplier, or (b) causes beyond the 
control of AUied, which are not "insured hazards," as specified in para
graph 502. 

502. During the term of this Agreement, AlUed shaU maintain, 
(a) to the extent of the fuU insurable value of all Supplier's aviation 
fuel in the Facilities, fire insurance with extended coverage and vandal-
i.'̂ m and malicious mischief coverage; (b) to the extent of the full 
in.'iurablo value of all Supplier's aviation fuel in the Facilities, inland 
mnrino insurance insnrin^r against all risk of direct physical loss or 
damage from any external cause, except for (1) the hazards referred 
to in clause (a) of this paragnipli 502, (ii) delay, deterioration, inherent 
vice and/or loss of market, (iii) mysterious or unexplained shortages 
disclosiHl by the taking of inventory, (iv) infideUty of the insureds' 
employees, (v) the risks of hostUe or warlike action in time of 
peace or war, and (vi) nuclear reaction, nuclear radiation or radioac
tive contaniinntinn: such in.snmnce to be written in the names of, and 
payable to. Allied and the Supplier, as their respective interests 
may appear. For the jmrposes of this Agreement, the term "insured 
hazards" shaU mean the perils of fire, tho perils covered by extended 
coverage insurance, vandalism and malicious mischief insurance, the 
perils covered by the aforementioned inland marine insnrance and 
fidelity insurance, whotlier any of such perils aro required to be insured 
against by AUied hereunder and regardless of the limits of such insur
ance. AVith respect to the aviation fuel stored by Allied in tho FaciUties 
at the Airport, posses.eion, for tho purposes of this Article 5 and Article 
4, shall be deemed io pass to AlUed as the aviation fuel passes the con
necting point botwoon tlio Pipeline and I ho Pipolino Receiving Station. 
Notwithstanding tho provisions of Article 4, if any loss or damage 
occurs as a result of n loss required to bo insured against hcrcundor, 
adjustraont therefor shall bo mndo within a reasonable time after the 
happening of the occurrence which occasioned such loss or damage. 
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ARTICLE 6 

Prices to be Used in Computing Shortages, Losses or Damage 
6'01. The prices used in computing the amomits, if any, payable 

pursuant to Articles 4 and 5, with respect to gains or shortages, at the 
end of tho period for which such gains or shortages are computed, or 
in efTect, with respect to loss or damage, at the time such loss or dam
age occurs, shall be, iu the case of bonded aviation fuel, the lowest 
Caribbean posting shown in Piatt 's Oilgi'sm Price Service ( "P ia t t ' s " ) 
for the date in question for Turbine Fncl^ 1 (-58-F), and, in the case of 
domestic turbine fuel, the lowest Gnlf Coast posting shown in Piatt 's 
for the date in question for jet grade kerosene, plus, in each case, marine 
and pipeline transportation charges from tho Supplier's refinery to the 
Facilities, and applicable taxes, in effect, and any charges, penalties 
or interest nssossod by United States Customs against tho Supplier and 
finally dcferniined to be duo. On tho operation comniGncement date tlie 
Supplier shall inform Allied in writing of such marine and pipeline 
transportation charges and thereafter as soon as practicable shall notify 
Allied in writing of any changes in such charges and upon AUied's 
request shall make evidence of the same available. 

ARTICLE 7 

Qualify of Aviation Fuel 

701. The Supplier represents and warrants to Allied that all 
aviation fuel delivered l>y it to Allied shall bo of tlie kind and grade 
repre.*!ented upon any delivery ticket, loading certificate or bargo load
ing report (or similar document) delivered to Allied at, or before, the 
linio of delivery, and shall meet current spceifications of tho Supplier 
for the kind and grado po represented, and that aU such fuel at the 
time of delivc^^• will bo uncontaminatod as to purity as fuel and will 
be uncomminglcd with any other kind or grade of fuel. 

ARTICLE S 

Title 
801. Title io aU aviation fuel delivered by the Supplier to Allied 

pursuant to this Agreement shaU remain in the SuppUer untU such 
time as the same has been delivered into aircraft or vehicles operated 
by or for the customers of the Supplier and acknowledged, in the 
manner provided in paragraph 302. 
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ARTICLE 9 . 

Condemned Aviation Fuel 

901. If any of tho Supplier's aviation fuel, including bonded avia
tion fuel, is contaminated or otherwise becomes imfit for aviation use 
(hereinafter referred to as "condemned aviation fuel"), the same shall 
be separately stored by Allied and not commingled with any other kind 
or grade of fuel or with other Suppliers' fuel. If the responsibility for 
the condemned aviation fuel shall be chargeable to Allied pursuant to 
tins .Affroomont, it shall bo removed by Allied at its expense from time 
to time so that it shall not interfere with tho storage of any uncon-
domned aviation fuel of tiie SuppUer. If the respon-sibility for the 
condemned aviation fuel is not chargeable to AUied, then it shaU be 
removed or made usal)Ie i>y tho Supplier within 12 hours of notice of 
verification of its condemnation. If not so removed or made usable. 
then Allied may remove tho same, the expense of snch removal to be 
paid l)y the Supplier. If any of tho Supplier's aviation fuel is con
demned aviation fuel and by reason thereof any other aviation fuel with 
wliicli it has boon oomming-lod has become condemned aviation fuel, tho 
Supplier, fa) within 12 hours of notice of verification thereof, shall 
remove all such aviation fuel which has become condemned aviation 
fuel, and upon its failure to do .so within such time, Allied may remove 
the same, tho oxponso of snch removal to be paid by the Supplier, and 
(h) shall replace all aviation fuel which has become condemned aviation 
fuel, prox'idod, however, that if the responsibility for the condemned 
aviation fuel shall be chargeable to Allied, it shall be removed by AUied 
at its oxprn.ee and AUiod shall replace all snch condemned aviation fuel 
at its exppn.'io. Wlion any condemned aviation fuel has been made usable 
by tho Supplier, the Supplier shall furnish to Allied a document similar 
to that provided for in i)aragraph 20.T Tho statements referred to in 
pamiraph 304 shall reflect any adjustment mndo nocossniy by any 
withdrawal and subsequent redeUvery of condemned aviation fuel made 
usable by the SnppUer. 

AETICLE 10 

No Commingling 

1001. Except aa provided in paragraphs 1002 or 1003, Allied 
shall not commingle aviation fuel of different kinds or grades or avia
tion fuel of different suppliers. 
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1002. Notwithstanding the provisions of paragraph 1001, AUiod 
may commingle, in storage tanks at the Airport designated as bonded 
storage tanks, bonded aviation fuel of the same kind or grade delivered 
to it hy different Suppliers. 

1003. If and when the requirements of The Contracting Airlines 
with respect to aviation fuel or any specification of aviation fuel are 
such that tho. capacity of the Facilities does not permit compliance 
with the provisions of paragraph 1001, the AirUne Committee shall 
estabUsh equitable and practical procedures with respect to separa
tion and commingling of aviation fuel and the failure to comply with 
the provi.cions of paragraph 1001 shall not constitute a breach by 
Allied of this Agreement and Allied shall not be liable to any SuppUer 
or any Contracting Airline for, or with respect to, any consequence 
for failing so to comply. 

:;' ARTICLE 11 
t: 
'n̂ , Supplier's Right of Removal of Aviation Fuel r 
Ir 1101. At any time during the terra of this Agreement and within 
^ a period of 30 days after its termination, the SnppUer shaU have the 
' right, without Uability to AlUed, to remove aU or any part of its 
j aviation fuel from the storage tanks, and to remove any other items 
J which are the property of the SuppUer and which are not the subject 
' of an agreement between the SuppUer and the Port Anthority. The 
! Supplier may also sell its aviation fuel to otiier Suppliers of aviation 
[ fuel, on condition that the purchasing Supplier assume all obligations 

with respect to the fuel as if it had originaUy deUvered the same to 
AlUed. 

ARTICLE 12 

Method of Operation 

1201. Ail AUied's obligations to receive and store aviation fuel 
hereinbefore provided shall be subject to (a) the provisions of the 
Site Lease and to the provisions of the Facilities Agreement, (b) the 
capacity and physical limitations of the FacUities, and (c) the impair-
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mcnt or interruption of service caused by or duo to fire, earthquake, 
flood, lightning, \vindstorra, power shortages, labor disputes, war 
(wliether declared or undeclared), riot, embargoes, delays, losses or 
ilamapes in transportation, regulations, rulings or requests of any 
governmental agency now existing or hereafter in effect (not involving 
a breach of AUied's obligations under this Agreement), acts of God, 
or any othor catr.sc beyond the control of AlUed, whether or not of 
the nature or character hereinbefore specifically enumerated. Subject 
to the foregoing. Allied shall (1) furnish good, prompt and eflScient 
service, (2) funiish service on a fair, equal and non-discriminatory 
basis to all Suppliers, (3) keep open for business 24 hours a day, 7 days 
a week, and (4) conduct its operations at the Airport in accordance 
with generally accepted practices of the industry. 

1202. Allied shall at all times perform and observe aU covenants 
and conditions of the Site Lease that are required by the Facilities 
Agreement to be performed by it in order to perform its obligations 
under tliis Agveoment, and such covenants and conditions, to tho 
extent they arc in any way applicable to this Agreement, shall bo 
deemed iDcorporntcd herein and shall inure to the benefit of the 
Supplier. 

1203. Allied shaU maintain such accounting record.s and such 
moa.suring aud/or motoring devices and procedures as will accurately 
show receipts of products, deliveries, and quantities on hand for each 
kind or grade of aviation fuel for each Supplier and shaU make the same 
available for inspection by the Supplier at any time durinfj reyrular 
business hours. AUiod shall cooperate with the Supplier in the taking 
of a physical inventory' of all products of the Supplier at such times 
as tlio Supplif^r, witliin reason, may deem neeessury and shall make its 
n-rftnls readily available lo tlio Supplier during such stork audits for 
ready determination of all transactions respecting tho Sup])licr'H prop
erty. Allied shall also cooperate witli tho Supplier and with United 
States Customs officers in tho taking of a physical inventory of 
bonded aviation fuel at midnight on September 30 in each year, and 
shall make its records readily availal)le to the SuppUer and to United 
States Customs oflioors during such stock audits for ready determina
tion of all transactions respecting l>ondod aviation fuel delivered by the 
Supplier. As of midnight on September 30 in each year, Allied shall 
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prepare and submit to tho Supplier a statement of losses or gains 
of each grade of bonded aviation fuel for tJio precodirijr 12 months, 
to provide the Supplier with information it is required to furnish 
to Unitoil Stales Cnslonis. Losses or gains .fhall In* allocated in sncli 
stalcinnnt ainnng the Supjiliers i)f each gradi- of bonded aviation fuel 
in. the proportion thereof wliich. for the ralciulur year iu question, 
tho gailonage of such grade of bonded aviation fuel of customers of 
the Supplier dnrinff such calendar year bears to the total gailonage of 
snch grade of bonded aviation fuel of customers of all the Suppliers 
during such calendar year. Tho Supplier shall have the right at any 
lime to gauge the storage tanks and other containers containing its 
products, or containing lionded aviation fuel delivered by the Supplier, 
and to take samples therefrom. 

1204. In performing its obligations herein, .Allied shall comply 
with fa) all applicable orders, rules, regulation.^ and vequircments of 
the Port Authority, and (b) all eonrt rli'tcrniiuations enforcing all 
applicable LIAVS, orders, rules, regulations and roquiremonts of federal, 
state, "^evr York City, or local goveniments, departments, agencies or 
bureaus thereof; hut if jVlUed contests the amount or validity, in whole 
or in part, of any such court determination by apjiropriate proceedings, 
the Supplier shaU not be entitled to assert any breach of this provision 
unless Allied sliall liavo failed to comply with suc.li court dotormination 
after such deternHnatioti shall liavo become final and tiie time to appeal 
therefrom has expired. Allied ^hall maintain in full force and effect 
throughout tlie period of this Agreement all licenses, permits, permis
sions, certificates and any other evidence of authority necessary to 
permit it lawfully to perform its obligations hereunder. 

ARTICLE 13 

Insurance and Indemnity 

1301. Allied sliall maintain in effect at all times during the terra 
of this Agreement tho foUowing described UabiUty in.*(urance covering 
its operations and activities under this -Agreement in the respective 
amounts set forth below and shall furnish the SuppUer within 10 days 
after the operation commoncoment date with certificates of insnrance 
certifying that such insurance is in full force and effect and that the 
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insurer wiU notify each Supplier 30 days prior to any canceUation or 
change. 

Drscriptian Limit of Liability 

I. A\'orkmon's Compensation Statutory. 
Employer's LiabiUty $100,000 per person. 

II. Airport Operations 
(A) Comprehensive General Lia

biUty, including automobile, 
contractual and products 
hazards 
(1) BodUy Injury 
(2) Property Damage 

(B) Excess Comprehensive Gen
eral Liability, single limit, on 
Bodily Injury and Property 
Damage 

$ 5,000,000 each occurrence. 
$ 5,000,000 each occurrence. 

$90,000,000 each occurrence. 

III. Comprehensive Automobile Lia
bility (while away from Airport) 
(A) Bodily Injury $ 5,000,000 each occurrence. 
(B) Property Damage $ 5,000,000 each occurrence. 

1302. AUied further agrees, subject to the proviso hereinafter 
set forth in this paragraph 1302, to indemnify and hold harmless 
each of the Suppliers individually and the Suppliers coUectively from 
and against any and all claims, liabilities, damages, losses, and judg
ments, including costs and expenses incident thereto, which may be 
suffered by, accrue against, be charged to, or recoverable from any 
Supplier individually or tho Suppliers collectively, or any of them, by 
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 tho son.'ices heroin pro\'ided for by AlUed under 
this Agreement and caused by tho negligence of AUied, its agents or 
employees, provided that, notwithstanding anything to the contrary 
contained herein, (a) AUiod's liability under this paragraph 1302 
with respect to risks to bo insured, pursuant to paragraph 1301, shall 
in no event exceed the amount for which Allied is obligated to be 
insured, pursuant to paragraph 1301, with respect to the loss, injury, 
or damage involved in the particular case, and (b) AlUed shall not 
be liable for mail fines or for loss, damage or expense caused by or 
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arising in connection with delay to scheduled or non-scheduled arrivals 
or deiiarlurcs of aircraft, cargo, or j)asscngcrs, or for loss of fuU or 
partial use and occupancy of any aircraft or facilities, whether or 
not caused by the iiogligonce of Allied, its agents or employees. Each 
Supplier expressly waives any and all rights against AUied with 
respect to tho liabilifies referred to in the foregoing provisos (a) and 
fb), and each Supplier shall indemnify and hold harmless AUied from 
and against any and all claims, liabilities, damages, losses and judg
ments, including costs and expenses incident thereto, which may be 
suffered by, accrue against, be charged to, or recoverable from -Allied 
by reason of the liabilities referred to in the foregoing provisos (a) 
a7id (b), whether or not caused by the negligence of Allied, its agents 
or einployeos. AUied will insure its liability under this paragraph 
1302 as part of the insurance provided for in paragraph 1301. 
Certificates of insurance furnished to each Supplier, pursuant to para
graph 1301, shall state that sueh Uability is so insured. 

1303. Ujjon request by the Supplier, Allied shall properly com
plete, oxi'cuto and return to the Supplier snch standard form appUca
tion for fidelity suretysliip as tho SuppUer may desire to arrange with 
its insurers, provided that no f̂ nch application shall require AlUed 
to disclose any infoiTuntiou with respect to its as.sets or liabilities, and 
further provided that no such application shall require the owners 
of the stock of Allied or tho.ofiicers, directors or employees of AlUcd 
persoiuvlly to guarantee performance thereunder. 

1304. ff requested by customers of the Suppliers constituting at 
least a nuiuorical majority of all customers of the Suppliers and having 
not less tlian '0%- of the total gaUonage of all customers of the Sup-
jiliers for tlie G months immediately preceding tho month in which such 
request is made, the Suppliers shaU request AUied to provide UabiUty 
insurance spceitieil in paragraph 1301 with limits higher than those set 
forth in paragrajih 1301, and AlUod shall promptly obtain siich insur
ance with such higher limits if the same is then available and the cost of 
premiums thereof shall be included in AUied's total operating cost. 

ARTICLE 14 
Independent Contractor 

1401. In performing aU of its obligations horoundcr, Allied .shaU 
act as an indejiendent contractor, and neither AUied nor its employees 
f̂ ltail be subject to tlio control or direction of tiie Supplier except as 
specifically provided in tins Agreement, 
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ARTICLE 15 

Charges for Services 

1501. From and after tho operation commencement date, each 
Supplier shaU pay AUied monthly its share (determined in the man
ner provided in paragraph 1502) of an amoimt ("chargeable amount'*) 
equal to the sum of (a) AUied's total operating cost, and (b) IVzfo of 
on-the-job payroll cost and material cost (as defined in clauses (a) and 
(e), respectively, of paragraph 104), and (c) $4,300 per month. 

1502. (a) The chargeable amount referred to in paragraph 1501 
shall be apportioned and billed to all the SuppUers so that each 
Supplier .shall pay tho proportion thereof which the gaUonage of 
those of the Contracting Airlines which arc customers of such SuppUer 
during the month iu question bears to the total gailonage of all the 
Contracting Airlines whicli are customers of all the Suppliers during 
tho month in question. 

(b) If, for any full calendar month after the operation conunence-
raent date, none of the Contracting Airlines has any gailonage, each 
Supplier shall pay that proportion of the chargeable amount for such 
month which the gailonage of those of the Contracting Airlines which 
are customers of such Supplier for the 6 months immediately preced
ing such month boars to the total gailonage of all the Contracting 
AirUnes which are cu.stomcrs of all SuppUers for such 6 months. 

(c) Except as provided in subparagraph (b) of this paragraph 
1502. if, during any full calendar month during tiic term of this 
Agrcoracnt after the operation commencement date, a customer of 
a Supplier shall not have any gailonage for a period of at least 10 
consecutive days, such Supplier, for tho purposes of computing the 
charges payable to .fUliod hereunder for such month shall be deemed 
to have had gailonage with respect to such customer eqoal to which
ever of tho foUowing results in the greater charge to such Supplier 
(i) tho actual gailonage of such customer for tho niontii in question, 
or (ii) tho average gailonage of such customer (including alienage 
attributed to such customer pursuant to this paragrai)h for any such 
montli) during the last 3 full calendar months immediately preceding 
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tho montl/in question in which the regular operations of such customer 
were not interrupted for 10 diiys or, more. 

fd) For purposes of billing pursuant to the preceding subpara
graphs of this paragraph 1502, if a customer of a Supplier was a 
customer of more than one Supplier during any one month, any 6 
niontiis, or any 3 months, referred to in tho preceding sui)paragraplis, 
such customer shall lie deemed to liave iiad the aggregate of the 
gailonage received by it from all Suppliers, during such month, 6 
nionth.s^ or 3 months, as the case may he, 

1503. As of tho (irst day of each montii during wliich this Agroo-
moiit is in elVccj, Allied shall render a bill to the Supplier for the 
charges duo Allied for the preceding month, and each such bill shall 
become due and payable by the Sui)plier by the 15th day of the month. 

1504, The Supplier shall notify Allied in writing, on the opera
tion coniniencenient date, and from time fo tiiiio, of (lie name or names 
of its customi'r cr citstoiueis, and of the kinds and grades of aviation 
fuel to be delivered for such customer, and Allied shall be entitled to 
rely thereon until notified, iu writing, to the contrary. 

• ARTICLE 16 
4: Term 

- % WUl. Thi.s Agreement shall take effect at 12:0? A.M. on the opcr-
^ '̂ a I ion commencement date and shall continue in effect so long as tho 
jv Supplier is a Supplier, subject to the provisions of paragraph 1G02 
A or 1G03. 

ijfi 1602. Tins Agreement is subject to the provisions of the Site 
f}' rj'';it;(» and tho Facilities Agreement, and if either the Site Lease or 
f' the Facilities Agreeniont is terminated or expires, for any reason, prior 
,̂^ to tho expiration of tiio term of this Agreement, this Agreement shall be 

terminated as of Hie effective date of such termination. 

Ui(}3. If (sillier Allied or the Supplier stmll ninke a geueijil as-
sigiuncut for tho benefit of creditors, or if a petition in bankruptcy 
shall be filed by it, or if it files a jietition or answer seekiiiK its rc-
orgaiiizution or the readjustment of its iiidebteduoss under any present 
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or future federal bankruptcy law or other federal or state law, or 
if a receiver, trustee or U(|uidator of all or substantially aU of ita 
jn-operty shall be appointed or aj)plied for, or if a judgment, decree 
or order shall be entered by ;i court of competent jurisdiction deter-
iiiiniiig that jirfw.eedings for reorganization, iLrraiigeinent, adjustment, 
i-oi!ip<isjlioti, liquidation, dissolution or wiinling up or any similar 
relief under any jiresent or future federal bankruptcy law or other 
federal or state law have been properly instituted otherwise than 
liy il and such judgment, decree or order shall remain unstayed and 
in effect for 30 days, this Agreement may, at the option of the other, 
be terminated forthwith. 

I(J04. If the Supplier is iu default in its payments to AUied for a 
period of 15 days after the date duo. Allied may give the Supplier notice 
to cure such default and. if any such default shall continue for 15 days 
after Hie mailing of such notice by Allied, Allied may, after the lapse 
of .said 15 days from niailing and prior to tho curing or correction of 
such default,.terminate this Agreement. 

AETICLE 17 '*>' 

Uniform Form of Agreement ;> 

1701. It i.s intended that the form of agreement between AUied and 
all Suppliers shall be uniform in all material respects. Neither Allied 
nor the Supplier shaU execute a material amendment to this Agree-
monl unless the same ahiendmcnt is offered for execution by AlUcd and 
all other SuppUers. 

ARTICLE 18 

Miscellaneous 

1801. The right of either party to require strict performance here
under by tlic other sliall not be affected by any previous waiver, for
bearance or course of deaUng. 

1802. This Agreement contains the entire contract between the 
parties with reference to the subject matter thereof and may not be 
changed, modified, discharged or extended except by written instru
ment signed by the parties. 
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1803. The article headings are inserted only as a matter of 
convenience and for reference and in no way define, Umit or describe 
(he scope or intent of any provisions of this Agreement. 

1804. This Agreement shall be governed by, and construed in 
accordance with, the law of the State of New York. 

ARTICLE 19 

Successors and Assigns 

1901. AUied may not assign the performance of this Agreement 
\vitiiout tiic prior written consent of the SuppUer, but, without tlio 
foiisent of I ho Supplier, Allied may assign moneys due or to become 
due under this Agreement. Otherwise, this Agreement shaU be binding 
upon and inure to the benefit of the successors and assigns of Allied 
and tlie SuppUer. 

IN "WITNESS WHEBEOF, the parties hereto have executed this Agree
ment the 15th day of November, 1972. 

ALLUD AVIATIOK SERVICE COMPA.NT OF NEW YORK, INC. 

By D. H. MCCAMPBELL 
President 

[See Note Below] 

By 

Agreements wore executed by each Supplier as follows: 

SnppUer Signatory Title 

BP Oil Corporation A, W. Whitohouso, Jr. President 
Exxon Company (U.S.A.) S. K. Charlton Region Manager 

(a division of E.vxon 
Corporation) 

Sholl Oil Company E. F. Loveland Vice President 
Texaco Inc. James W. Kinnear Sr. A''ice President 

, [1951 
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EXinSIT D 

AGREEMENT 

BETWEEN 

ALLIED AVUTION SERVICE COMPANY 
OF NEW YORK, INC 

AND 

BUCKEYE PIPE LINE COMPANY 

;;.*" 
.^i..'- [TIIE PIPELINE OPERATING AGREEMENT] 

NOTE: The Pipeline Operating AEreement has been executed condiHonally by tlio par-
licit tlit*rcto pending fulfillment, prior to October I, 1973, of the conditions referred to in para-
cr.iph 3 of the First Amendment to FnciliUes Agreement Upon such fulfillment, the Pipeline 
Operating Agreement will become effective. 

[197] 



TABLE OF CONTENTS 

[PIPELINE OPERATING AGREEMENT] 

Section Title Page 

1 DeSnitioDS '• 2 

2 Sublease of Pipeline System 3 

3 Operation and Maintenance 4 

4 Character of Services , 7 

5 Charges 7 

6 Liens 8 

7 Insurance, Indemnity and Partial Condemnation S 

8 Term U 

9 Interruption of Services 12 

10 Undertakings of Buckeye 12 

11 Miscellaneous 12 

12 Assignment, eta 13 

-v^ 

•'<!< 

[198] 

• • ^ • ^ l 

; i ; i^S 



AGREEMENT dated as of NovoDibor 15, 1972, between ALLIED 

AvrATiON SKRVTCE COMPANT OF NEW YORK, INC. ("Allied") and BUCK

EYE PIPE LINE COMPANY ("Buckeye"). 

• W I T N E S S E T H : 

1. LaGuardia Fuel Facilities Corporatiou ('^Facilities Corpora-
tion") is causing to be constructed and will be the owner of a 12-inch 
pipeline ("Pipeline") from Buckeye's Long Island City Terminal to 
the Facilities (as defined heroin) at LaGuardia Airport ("Airpor t" ) , 
which Facilities (vorporaliou is also constructing, including the Pipe
line Receiving Station (as defined herein) (the Pipeline and the Pipe
line Receiving Station are herein collectively referred to as the "P ipe
line System" and are shouni, respectively, on the map, dated as of 
yoveniber lo, 19T2, marked Exhibit Dl, and the drawing dated aa of 
Xovcniber 15, 1072, mnrked Exhibit D2, both of which have been 
initinled nnd delivered by representatives of the part ies) ; and 

2. The Pipeline has been leased to Allied and Allied hns liecu 
granted a liconpo to use, and to sublicense the use of, the Pipeline 
Heceiving Station; and 

P>. Buckeye desires to sublease the Pipeline from ^Uliod nnd lo 
use the Pipeline Keceiving Station to enable Bacl:eye to use the 
Pipeline System to deliver aviation fuel at tho Airport to Suppliers 
(ns defined herein) for tho supply of aviation fno) nt tho Airjmrt to 
(•itstiMiH'rs of llie Snppliors, iind Allicf! is willin,!: io snblcnst' Iho 
Pipolino and to grant Huckeyo a sublicnnso to iiso the Pipolino 
Receiving Station upon the terras and conditiona herein stated; and 

4. Concnrrontly with the execution of this A«:roenient, Tho Port 
Autliority of Now York and Now Jorsoy ("Por t Authority"), Facili
ties Corponition, Allied and Buckeye have entered into nn agreement 
pursuant to which tho Port Anthority has consented to this Agreement, 
sul\iect to the terms and conditions specified therein, a copy of which 
is anno.ved hereto as Exhibit D3. 
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- i r Is AOBBEO:. 
AETICLE 1 
DE?lNmONB 

Tho following, terms shall have the respective meanings given 
befoV, when used in this Agreement, unless the context clearly in
dicates a different meaning: 

101. (a) The term "Pipeline" shall mean the Original Pipeline, 
togfrfhcT with any Pipeline Additions. 

(b) The term "Original Pipeline'' shall moan the Pipeline from 
Bfickcye'.s ,Long Ishiinl City Terminal to tho connecting point at the 
Pipeline Receiving Station, to be constructed pursuant to a construction 
agreement between Buckeye and Facilities Corporation, 
- ..Jo) 'I'he term "Pipeline Additions" shall mo;in any rcphiccmonts 
of'aiftirritklitions, or extensions to, the Original Pipeline of the type 
simiint to the Original Pipeline or to parts thereof. 

102.' Tho term "Pipolino Receiving Station" shall moan that 
portion of the Original Facilities (as defined iu paragraph 107(h)) 
dcsfgnatcd or dcscribctl as such on tho ])lans for tiio construction of 
thoOriginnl Facilities and as shown on Eihibit D2. 

-' ..1<<5. The term "Pipeline Franchise", or the term "Uicrbts-of-Way 
DrtiAr'monts'*, shall mofln tho New York City franchise, iicciisos, leases 
and jntdT^s-of-way, and any other legal documents required for the 
bpnratioir and maintonanco of the Pipeline. 

.'.-'ft)* The term "The Contracting Airlines'* shall moan all air 
carriers ojigagod in scheduled air transportation at tho Airport, which, 
o#;&8.diifts in question, arc parties to a certain agreement, dated as 
of No\-fn*bor 15, 1972, as the samo may lie iwnonded, with Facilitif^s 
Cof(iS6ration, designated as "Facilities Lease and Agreement**. The 
t,onif«[mU also'Include »SholI Oil Company or other Fixed Base Operator 
(/i«i{#fVt«l in paragraph ]2fi of said Facilities Lease and Agreement) 
if itw-'̂ iK'N a party on the date in question and tho tern» "Contracting 
^VWirtV*'̂ sliall moan any one of The Contracting Airlines. Allied shall 
givTf'̂ fOtlfic to Buckeye setting forth the uaiuos of The Contracting 
AirfiSSfî s; on the operation commcnceracnt date and will give Buckeye 
notice of any oliahge thcronftcr. 

..7t),\ -The tenn "Supplier" shall moan any j)crson, firm or corpo-
^niflSfc which, on the Hate in question, has a contract with any of Tho 
Conjtfbcfii% AirlinoR for tho snpply of aviation fuel at the Airport. 
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106. The term "aviation fuel" shall mean aviation turbine fuel 
and any other fuel which is a liqnid at atmospheric pressure and 
temperatures now or hereafter used in the propulsion of aircraft capa
ble of being transported without deterioration in quality through the 
Original Pipeline and Buckeye's pipeline from Idnden, New Jersey to 
Long Island City. 

107. (a) The term "Facilities" shall mean the Original Facilities, 
together "with the Additional FadUties. 

(b) The term "Original Facilities" shall mean the fuel storage 
tanks, pipelines and related faciUties referred to in a certain Agree
ment of Lease betsveen the Port of New York and New Jersey Au
thority ("Port Authority") and certain of The Contracting Airlines, 
dated as of November 1,1972 ("Site Lease") which has been assigned 
to Facilities Corporation, a copy of which has been delivered to 
Buckeye. 

•(c) The term "Additional Facilities" shall mean any replacements 
of, and additions or extensions to, the Orig^al Facilities of the type 
similar to the Original Facilitiea or to parts thereof. 

108. The term "Fuel Storage Service Agreement" shall, mean the 
form of agreement in effect between Allied and the Suppliers pur
suant to which Allied furnishes services to the Suppliers using the 
Facilities therefor. 

109. The term "expiration date" shall mean the expiration date 
of the Site Lease, but in no event later than December 31, 1997. 

110. The term "operation commencement date" shall mean the 
first day on which the Original Facilities are first put into use dispens
ing aviation fuel delivered to the Airport through the Pipeline. 

AETICLE 2 
SUBLEASE OP PIPELIKE STSTEM 

201. Allied does hereby sublease the Pipeline to Buckeye, and 
Buckeye does herehy hire and take the Pipeline from Allied, and Allied 
does hereby grant Buckeye a sublicense to use the Pipeline Receiv
ing Station which Buckeye accepts, for a term, beginning on the opera
tion commencement date, and continuing until the day preceding the 
expiration date, subject to earlier termination as hereinafter provided, 
for $1 per year, for each year or part thereof, during the term of this 
Agreement. 
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ARTICLE 3 

OPERATION AND MAINTENANCE 

.101. Buckeye shall operate the Pipeline System during the term 
of this Agreement, as a conmaon carrier pipcliuo, In compliance with 
all applicable governmental rules and, in addition, shall operate the 
Pipeline Receiving Station in accordance with the regulations and the 
requirements of the Port Authority. Buckeye shall follow accepted 
pipeline industry techniques and procedures to provide transportation 
of aviation fuel from Long Island City to tho Airport and protect the 
quality of said fuel while it is in the Pipeline System. Such operation 
shall include the following functiona: 

(a) schedule and dispatch movements of aviation fuel 
batches through the Pipeline System; 

(b) identify and switch arriving batches at the Pipeline 
Receiving Station into fuel storage tanks (after Allied has 
"set up" the tanks) in accordance with written orders from 
Buckeye's despatching department; 

(c) sample and test aviation fuel batches received at Linden, 
New Jersey, in accordance with Buckeye's standard procedures, 
which shall include fiash, gravity, and millipore tests, and in 
addition draw a five gallon composite sample which shall be 
rotaincd for n period of 30 days after the receipt of a batch at 
Linden, and make the same available to Allied at its request; 

(d) periodically calibrate tho volumetric flow meter at the 
Pipolino Rocoiving Station; calculate not corrected barrels do-
livorod and prepare a deUvery ticket for each batch of aviation 
fuel (Iclivorod at the Airport for quantity control and account
ing purposes; 

(o) monitor the Pii)oHne System as required by Buckeye's 
operating iiroccdni'cs and generally accepted pipeline industry 
standards and procedures and,porform all normal and emer
gency functions required; and 

(f) provide the necessary i)umping capability required to 
move aviation fuel through the Pipeline System. 

.102. 15uckeyo shall maintain the Pipeline System in accordance 
with gonornily .icceptod pipeline industr>- standards and procedures 
and all applicnblo governmental rules and regulations and, in addition, 
.shnil m.-iintain Iho Pipolino Keceiving Station In accordance with the 
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Port Authority regulations and rcquirenicuts, nil to preserve the valuo 
and utility of tho Pipeline System and minimize the risk of failures. 
Such maintenance shall include the following functions: 

(a) monitor cathodic protection system and take action to 
mitigate the detrimental effects of coating deterioration, equip
ment aging or failure, foreign structure interference, changes 
in stray earth currents, and other similar occurrences; 

(b) maintain liaison with the New York Fire Department 
Bureau of Fire Prevention and other governmental bodies, 
file j^oriodic reports of pressure tests and lino patrol frequency 
and findings, conduct drills and simulated lino break tests as 
required; 

(c) patrol the PipoUnc System periodically to discover en-
crojichmf'nts on the pipeline corridor and take action to protect 
tho Pipolino System from damage or abnormal external loads: 

fil) jirovido Bnckoyo mauagomont ns reasonably required 
for capitiil improvements and to negotiate Rights-of-Way Docu
ments, design, acquire material and right-of-way for and con
struct added protection or relocations on the Pipeline System as 
roqnircd by foreign construction or development .such as streets, 
sowers, buried cables, water or gas lines, buildings and sub
surface structures, nssist Facilities Corporation in obtaining, 
ronowiiig and oxtouding the Pipeline Franchise, including the 
preparation of all necessary documents and reports and attend
ance at hearings of City agencies; 

(e) perform functional check on all valves in the PipeUne 
System periodically, repair or replace any which malfunction 
or show evidence of leakage, and take action to clear snow or 
other olistrncfion wliich interferes with access; 

(f) periodically shut down and pressure tost the Pipeline 
System to detect any small leaks and make required repairs: 

(g) repair and recalibrate motor and appurtenances at the 
Pipeline Receiving Station as required; 

(h) deliver at the PipeUne Receiving Station aU required 
clay and filter separator cartridges when needed, such cartridges 
to be stored and installed by AlUod ns requested by Buckeye: 

(i) test, repair and adjust pressure control and relief 
equipment nt the Pipeline Receiving Station as required; 
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(j) test, caUbrate and repair as required the leak detection 
and leak location instrumentation at the Pipeline Ueceiviug 
Station; and 

(k) perform or contract with others to perform miscella
neous maintenauce such as winterizing, cleaning and housekeep
ing on the Pipeline System. 

303. Buckeye shall furnish all equipment, labor, supervision, ma
terials and suppUeis, and other requisites necesaaiy for the performance 
of its obUgations set forth in paragraphs 301 and 302. 

304. If Buckeye shall be obligated to take action as required under 
302 (a) or (c) or undertake repairs, and if the cost of taking such action 
or making such repair exceeds $500 per occurrence or per item, or if 
in any annual period the aggregate costs of all such repairs or actions, 
each of which is less than $300, exceed $6,000, then such matter, or the 
excess over $6,000. shall be deemed to be a "304 repair", subject to 
the provisions of this paragraph 304. All other replacements (except 
clay and filter .separator cartridges), improvements, relocations and 
additions io the Pipeline System shaU similarly be deemed to be 304-
repairs. Buckeye shall not be required to make any 304 repair unless 
AlUod has approved the same in writing and it or FaciUties Cor
poration has agreed to reimburse Buckeye for the cost of the same. 
Buckeye shall, when authorized in writing by Facilities Corporation 
to do so and whon Facilities Corporation has agreed fully to reim
burse Hurkoye for its costs thereof (except for costs assumed by 
Buckeye under paragraph 302 (d)), assist FaciUties Corporation in 
obtaining, renewing and. citonding the PipeUne Franchise, including 
tho preparation of all necessary documents and roports and attendance 
at hearings of City ni^encies. If Buckeye notifies AlUed in writing as to 
the nocd to undertake repairs, replacements, iraprovemonts, relocations 
or additions to tho Pipeline System, Allied agrees to authorize Buckeye 
in writing to do so for its at*count within GO days of receiving such 
notification. Notwithstanding tho foregoing, iu tho case of emergency, 
Buckeye shall, without prior approval, proceed with such maintenance 
or repair work necessarj* to keep the Pipolino System operating or to 
roiitoro it to operating condition or to minimize damage, and if such 
work constitutes a .104 repair, Allied shall pay the cost of the same. 
Buckeye shall give AlUed notice immediately of any such emergency. 

Allied shall i»ay Buckeye for any costs incurred by Buckeye on 
behalf of AlUed pursuant to the provisions of this paragraph 304 within 
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15 days of delivery to AUied of an invoice from Buckeye covering such 
charges. 

305. Allied will test the quaUty of aviation fuel at the PipeUne Re
ceiving Station. Buckeye and AUied shall agree on the procedures and 
methods of testing the quality of aviation fuel delivered at the Pipeline 
Receiving Station as well as the procedures and methods for the han
dling and removal of aviation fuel so deUvered which does not comply 
witli the Suppliers' specifications. Buckeye's sole responsibility for 
quality is to deliver at the Pipeline Receiving Station aviation fuel of 
tlic type or typos and in essentially the sarno condition as received into 
its system at Linden, ^e\v Jersey, and, after filtration, uiicontaminated 
as to purity, insofar as is possible through Buckeye's existing pipeline 
system from Linden, New Jersey to Long Island City, New York, using 
normal products pipeline equipment and procedures. 

30fi. (a) Buckeye shall not be liable for the payment of any 
property, franchise, and ad valorem taxes and fees which may be 
a.<!sessed or charged with respect to the PipeUne System, but Buckeye 
shall prepare and file (or submit to Allied for filing) aU reports (other 
than income or franchise tax returns) required by governmental author
ities in connection with tlio operation and maintenauce of the Pipeline 
unless otherwi.so directed by Allied. 

(b) AUied shall pay, or cause to be paid, all annual fees or rentals, 
including franchise foes, necessary to maintain any and all Rights-of-
Way Documents in force as the same may be required to be in force 
during the term of this Agreement. 

ARTICLE 4 

CHASAOTEE OF SERVICES 

401. Buckeye shall (a) operate and maintain the PipeUne System, 
as set forth in Article 3, at a high standard, (b) conduct a safe opera
tion, and (c) to tho best of its abiUty provide such operation and main-
tenance when reasonably required by Allied. 

ARTICLE 5 

CHABOES 

501. Buckeye shall make no charge to AUiod for operating and 
uiainlaining the Pipeline System, or for performing its other ohliga-
tions under this Agreement. Buckeye shall file and publish in its com-
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mou-carrior tariffs, rates and. charges for the services provided here
under which shall he ])aid by the shipper of the aviation fuel to the 
Airport. 

502. Buckeye shall maintain accurate hooks, records and accounts 
of all expenditures incurred and paid by it in performing the provi
sions of Article 3 on its part to be performed. Buckeye shall also 
maintain accurate records and accounts of aU aviation fuel delivered 
at the Pipeline Receiving Station. Such books, records and accounts 
of Buckeye shall, at all reasonable times, be nccossihie to and open 
for inspection, examination and audit by AlUed. 

ARTICLE 6 

LlEKS 

601. At aU times during the terra of this Agreement, Buckeye 
shall protect and save harmless the Port Authority, Facilities Corpo
ration, .Vllicd, The City of Now York and The Contracting AirUnes, 
and each of them, from any UabiUty for any claims of persons per
forming services or furnishing materials to Buckeye for use in the 
performnnce of tho work under this Agreement and shall pay all 
such claims so as to prevent the fiUng of any lion or financing state
ment against the property of the Port Authority, Facilities Corpora-
Tion, Allied, The City of New York or The Contracting Airlines, or 
any of thorn, by reason of the furnishing of any such material or the 
performing of any such work. In the event any mechanic's lion, other 
lion, or financing statement shaU be filed against the property of the 
Port Autliority. FaciUties Corporation, AlUcd, The City of New York 
or Tho Contracting Airlines, or any of thorn, by reason of the failure 
of Buckeye to comply with any of its obUgations under this Agreement, 
Buckeye shall at once pay such lion or liens, or satisfy such financing 
statement, and cause the same to be properly discharged. 

ARTICLE 7 

INSURANCE, INDEMNITY AND PABTIAL CONDEMNATION 

701. Buckeye shaU maintain in effect at all times during the term 
of this Agreement the following described insurance covering Buckeye's 
operations and activities under this Agreement and the performance 
for non-performance) of the obUgations on Buckeye's part to be per
formed sot forth in Article 3. Buckeye ahall furnish Allied^ witiiin 10 
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Liinit of Liability 

Statutory 
$100,000 per person 

days after the commencomont of this Agreement, with certificates of 
insurance certifying that such insurance is in fuU force and effect and 
that tlio insuriM' will notify Allied 30 days prior to any cJincellation or 
change. All insurance pursuant to this Agreement shall be placed with 
insurers satisfactory to AlUed. 

Description 

A. Workmen's Compensation 
Employer's LiabiUty 

B.l. Comprehensive General Liability 
including contractual and pro
ducts hazards (not including fuel 
hazards or fuel quality) 

Bodily injury and ' $ 
Property damage 

2. Comprehensive Automobile Lia
biUty 

Bodily injury and $ 
Property damage 

3. E.Tcess Comprehonsive General 
LiabiUty, single limit, bodily in
jury and property damage com
bined $21,000,000 per occurrence 

250,000 combined 
single limit 

250,000 combined 
single Umit 

702. Buckeye hereby indemnifies and holds the Port Authority, 
Facilities Corporation, AUied, The City of New York and Tho Con
tracting Airlines, and each of them, harmless from and against any 
and aU claims, liabilities, damages, losses and judgments, including 
costs ami expenses incident thereto, whicii may bo snttered liy, accrtio 
ag:uust, be charged to, or recoveralilo from the Port Authority, Fa
cilities rorporjition. Allied, Tin- City of New York, or The Oontraet-
im,' Airlines, or any of thcni, by rciison of loss of or daniairc to 
proi)erty, or by reason of injury to or death of any persons, arising 
out of or in any way connected with tlio ojierations or activities of 
Buckeye pursuant to (a) this Agreement or (b) its performance of, 
or omission lo perform, its obligations on its part to be performed set 
forth in Article 3. 

703. Buckeye shaU, at all times during the term of this Agree
ment, maintain in effect 
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(a) insurance on the Pipeline to the extent of lOÔ E* of the ro. 
placoniont value thereof against such hazards and risks as may now 
or in Iho fnturn bo iuclud<*d under the Standard Form of Firo In
surance Policy of the State of New York and also against vandaUsm 
and malicious mischief, and damage or loss by windstorm, cyclone, 
tomado, hail, explosion, riot, civil commotion, aircraft, vehicles and 
smoke, under the Standard Form of Fire Insurance PoUcy of New 
York and the form of extended coverage endorsement prescribed as 
of the effective date of the said insurance by the Rating Organization 
having jurisdiction, 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 tho effective date of said insurance by the Rating 
Organization having jurisdiction or the Superintendent of Insurance 
of the State of New York. 

(b) inland marine insurance to the extent of the full insurable 
value thereof on the aviation fuel contained in the Pipeline insuring 
against aU risk of direct physical loss or damage from any external 
cause, except for (i) tho hazards referred to in clause (a) of this 
paragraph 703, (ii) delay, deterioration, inherent vice and/or loss of 
market, (iii) mysterious or unexplained shortages disclosed by the 
taking of inventory, (iv) infideUty of the insureds' employees, (v) the 
risks of hostile or warlike action in time of peace or war, and (vi) 
nuclear reaction, nuclear radiation or radioactive contamination. 

704. The insurance provided in paragraph 703 shall be with snch 
companies as Allied shall reasonably approve. The proceeds of the 
insurance provided in subparagraph (a) of paragraph 703 shall be pay
able to AlUed and Facilities Corporation, as their respective interests 
may apivoar, and the proceeds of the insurance provided in subpara
graph (h) of paragraph 703 shaU be payable to AUied and the Sup
pliers, as their respective interests may appear. 

705. In the event of damage, destruction or loss to the Pipeline 
hy reason of any of the hazards referred to in subparagraph (a) of 
paragraph 703, AUiod shall make, or cause Facilities Corporation to 
make, available to Bnckoyo the not proceeds of insurance received by 
Allied and Favilities Corporation with rospoct to .«uch damage, do-
stmrtion or loss and Buckeye shall use sucIi proceeds solely to prop
erly repair or replace the PipeUne to the extent of such net proceeds. 

706. If less than a substantial part of the PipeUne is taken in 
condemnation or appropriated by the federal government, the state 
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government, or any agency, instrumentaUty or poUtical subdivision 
thereof, and, by reason thereof, AlUed does not terjninate this Agree
ment, as provided in paragraph 803, and if AUied so instructs Buckeye, 
Buckeye shall repair, restore or rebuild the part of the PipeUne 
not so taken or appropriated to the extent of the net amount of tho 
d.'ifnagcs or award received by Allied or Facilities and made available 
to Buckeye. 

ARTICLE 8 

TEBM 

801. This Agreement shall take effect on the opcrntion commence
ment date and shall continue in force and effect until the day preceding 
the expiration date; provided, however, that AlUed may terminate this 
AKrceiiioMt at any time upon not less than 30 days' prior written notice 
of tnrniiiiittion to Bnckoyo and that Bnckoyo may terminate this 
Aproement upon not less than 30 days' prior written notice of tormi-
iinlion to Allied if, nftor the operation comnioncemeut date, tho Pipe
line !.<; not used for the transportation of a minimum of 40^r of tlio 
to(;il volume of avijition fuel dispensed at the Airport into aircraft or 
vehicles opornled by or for The Contracting .\irliuos within any period 
of (i consecntivo rnonths. 

802. If the Pipeline Franchise is terminated, this Agreement shaU 
terminate on the date of such termination. Tf for any reason, AUied's 
lease of the Pipeline is terminated, or if AUied's license to use the 
f'ipoline Ueceivinir Station is terminated, then in either of such events, 
this Agreement slinll terminate as of the date of such termination. 

.'<fl.1. In tho event that tho federal govornmont, tho state govorn-
itictil, or any agency, instrumentality or j)olitical subdivision thereof 
tnkos in condemnation or appropriates the Pipeline, or a substantial 
purt 1 hereof, or tho Pipeline Rocoiving Stntion, or the Facilities or a 
nialcri.'il pnrt thereof (ns defined in the Site Lease) or the Public 
Lauding Area (as defined in the Site Loa.so) or a material part thereof, 
this Agreement shall bo terminated on the date of title vesting by 
reason of such taking or appropriation. If less than a substantial part 
of the Pipeline is F̂O taken or appropriated. Allied may terminate this 
Agreement upon not less than 10 days' prior written notice of termina
tion. In tho event of any termination by reason of any total or partial 
taking or appropriation. Buckeye shall have no clnim again.st Allied 
for t)ic v.iluo of any micxpirfd term of the ."sublease or sublicense. No 
part of any award shall belong to Buckeye. 
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804. If, during the term of this Agreement, either party should be 
adjudged a bankrupt, or if either party should make a general assign
ment for the boueiit of its creditors, or if a receiver should be appointed 
on account of the insolvency of either party, the other party may 
terminate this Agreement forthwith. 

ARTICLE 9 

INTEBBUPTION OP SEEVICES 

DOl. Buckeye shall not be responsible for impairment or interrup
tion of the performance of its obUgations set forth in Article 3 caused 
by force majeure. Force majeure shall mean fire, explosion, acts of' 
God or the public enemy, riots, storm, flood, washout, landslide, strikes, 
labor ilisputes, court orders, law.s, regulations or rulings of any gov
ernmental agency or public authority (not involving a breach of Buck
eye's obligation.s under this Agreement), inability to obtain or unusual 
iielay in obtaining material."* or any other cau.sc beyond tho control of 
Buckeye. Iu the event of such impairment or interruption. Buckeye 
shall use its best efforts to eliminate tho cau.sc thereof a.s soon as 
possible and, in the interim, to provide such operation and maintonanco 
of the Pipeline System as may practicably be i)erformcd by Buckeye. 
If any of such operation and maintenance is impaired or interrupted 
for any reason whatsoever, AUiod immediately may perform the same 
or arrange for their performance by others. 

ARTICLE 10 

UNDEBTAKINOS OF BUCKEYE 

1001. Buckeye shall maintain or causo to be maintained adequate 
facilities at Linden, New Jersey and Long Island City, and between such 
points, to enable it to deliver aviation fuel to the PipeUne Receiving 
Station through the Pipeline System until tho expiration date, whether 
or not this Agroomout is terminated prior to .such date. Buckeye's 
obiiiTJitious pursuant to tho preceding sentence shall be subject to force 
majeure as defined iu Article 9 for tho period that Buckeye is unable, 
becau.se of causes specified in such Article, to comply with that sentence, 

ARTICLE 11 

Ml-SCFtLLANEOUS 

1101. This Agreement shaU be governed by and construed in ac
cordance with the law of the State of New York. 
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1102. Tlic article In-adings arc iiLî orted only as a mailer of con
venience and for reference and iu im way define, limit or describe the 
scope or intent of any provision of tbis'Agrecment. 

ARTICLE 12 

AssmNMENT, ETC, 

IL'OI. Muckcyi! itiJiy not assign this Agreement without AUied's 
con.-ciit except lo ;i corponilion at least SÔ ^ of llu- stock of which 
is owned by Buckeye or to a cori)oration wliicli owns directly or 
indirectly at leâ t̂ SÔ v. of the stock of Huckeye. Allied will not unrea
sonably withhold its consent lo nn assignment of this Agreement by 
Huckeyc to a purchaser of the facilities referred to in 1001. Allied, 
witliout the consent of Buckeye, may assign this Agreemcut to any 
I)erson or corporation whicii holds a lease or licen.se for the Pipeline 
System. 

1202. AU the terms and conditions of this Agreement shall ac
crue lo and be binding upon the successors and assigns (subject to 
para'graph 1201) of the respective parties hereto. 

IN "WITNESS WHEREOF, tlio parties have duly executed this Agree
ment. 

ALLIED AVIATION SERVICE COMPANY 
OF NEW YORK, INC. 

By D. H. MCCAMPUELL 

President 

BUCKEYE PIPE LINE COMPANY 

By DONALD R . MERRIMAN 

President 

LaGuardia Fuel Facilities Corporation hereby consents to the sub
lease of tho Pipeline (as defined in tho foregoing Agreement) by AUied 
.•\viation Service Company of New York, Inc. to Buckeye Pipe Line 
Company for the term provided for in the foregoing Agreement. 

LAGUARDIA FUEL FACILITIES CORPORATION 

By I). 11. .MICAMPIUXL 
President 
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EXHEBTT D3 

CONSENT TO PIPELINE OPERATING AGREEMENT 

THIS AGREEAIENT, made by and among THE PORT AUTHORITY 
OF NEW YORK ANO NEW JERSEY (hereinafter caUed the **̂ Port Autho
rity"), a body corporate and politic created by Compact between the 
States of New York and New Jersey, with the con.sent of tho Congress 
of tho United States of America, having an ofiico for the transaction of 
business at 111 Eighth Avenue in the Borough of Manhattan, City. 
County and State of New York and LAGUABDIA FUEL FACIUTIES COBPO
BATION (hereinafter called the "Subles.sor"), a corporatiou of the State 
of Now York, with an office for tho tran.saction of business at 2 Penn
sylvania Plazn, New York, Now York, and ALLIED AVIATION SERVICE 
COMPANY OF NEW YORK, INC. (hereinafter called "Allied"), a corpora
tion organized and existing under (he laws of the State of New York, 
with an office for llio transaction of busines.s at 2 Pennsylvania Plaza. 
Now York, New York, and BUCKEYE PIPE LINE COMPANY, a corporation 
of the State of Ohio, with an office for the tran.saction of business at 
345 Park Avenue, New York, New York (hereinafter called "Buckeye"), 

WITNF.SSF.TH, That: 

WHEBRiVŝ  the Port Authority leased to Anicrican AirUne.s, Trans 
World AirUnes, United Air Lines, Eastern Air Lines and Delta Air 
Linos (heroinnfler jointly, severally and collectively called the "As
signor") and the Assignor hired and took from the Port Authority 
certain premises at LaGuardia Airport as described in a certain agree
ment of lease dated as of November 1, 1972 (said agreement of lease 
being hereinafter called the "Lea.se"), and 

WHEBEAS, tho Assignor has assigned its entire interest as lessee 
under the Lease to Hie Sublessor with the consent of the Port Authority 
I>ursunnt ta tho Assignment of Lease, with Assumption and Consent 
dafod as (t̂ f N'ovondiur l'» 11172, among tho Port Authority, the Assignor 
and thV' Sublessor (said instrument being horeinaftor called the 
' ' Assignment"), and 

WHEREAS, pursuant to the provisions of the Assignment and the 
Lease, tho Sublessor and tho Subles.see (consisting of the A.ssignor. 
eight other AirUnes and Shell Oil Company, herein jointly, severally 
and collectively called "the Sublessee"), are about to enter into a 
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Kncilities Lease and Agreement dated as of November 15. 1972 (here
inafter called the."Facilities Agreeuient") which the Port Authority 
will have consented to in a Consent to f^acilities Agreement dated as of 
Xovoin!>er 15, 11)72, among the Port Authority, the Sublessor, the 
Snhlcssoe and Allied, to whom certain rights are granted in the 
FiiciUUes Agreement, and. 

WitKREAs, Allied and Buckeye, with the consent of the Sublessor, 
aro about to enter into a Pipeline Operating Agreement dated as of 
November 15, 1972, a copy of which is attached hereto, made a part 
hereof and hereinafter called "the Pipeline Operating Agreement", and 

WJIERRA-S, certain rights are granted in tho PipeUne Operating 
Agreement with respect to tho premises and facilities under the Lease, 
including but not limited to the PipeUne Receiving Station, all of the 
foregoing being Iiereinafter called " the Lease rights", and 

WiiEnKA.s, flio prior written consent of the Port Authority to the 
Pipeline Operating Agreement to the extent it covers the Lease rights 
is retpiired; 

Now THEBEFOBE, in consideration of the covenants and mutual 
iiKrecments of all the parties hereto, it is hereby agreed by the parties, 
effective from and after November 15, 1972, as follows: 

1. On the terms and conditions hereinafter set forth, the Port 
Authority consents to the PipeUne Operating Agreement. 

2. Neither this Consent to Pipeline Operating Agreement nor 
anytldng herein nor the consent granted hereunder shall constitute or 
1)0 dcctiicd to constitute a consent to nor shall they create an inference or 
implication that there has been consent to any enlargement, variation 
or chan^'e in the rights, powers and privileges granted to the lessee 
under the Lease or to any of the parties under the Assignment nor 
shall fliey impair or affect any of the duties, liabilities and obligations 
imposed on the lessee uiuler the Lease or on any of the parties under 
the Assiirument. The terms, provisions, covenants, conditions and 
aproements of the Lease and the Assignment .shall, in all respects, bo 
controlling, effective nnd determinative. The specific mention of or 
reference to tho Port Authority in any part of the PipeUne Operating 
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Agroomcnt including without limitation thereto any monlioii of iwy 
consent or approval of the Port Authority now or hereafter to be 
obtained, shall not be or be doomed to create an inference that tho 
port Antliorily luis granted its consent or approval tlioroto under this 
CoM.̂ cnl, (o I'ipclini' n[)craliug Agreement or shall thereafter grant 
its t'unscnt or approval thereto or that the subject matter as to which 
the consent or ajqiroval applies has been or shall be approved or con-
.sentod to in principle or in fact or that the Port .Vuthority's discretion 
as tn granting any such consents or approvals shall In any way bo 
affeded or itnpairr'd. The lack nf any specific referenee iu any pro
vision of tho Pipeline (fperatiui; ;\jrreoinent to E'ort Authority approval 
or consent shall not be deenu^d to imi)ly that no such approval or consent 
is required and the Lease ;ind the .\ssi;,Mimont shall in all respects bo 
controlling, effective and determinative. 

No provision of the Pipeline Operating Agreement including but 
not limited to tliosf? imposing obligations on Buckeye or AlUed with 
respect to laws, rules, regulations, taxes, a.s.sessmeuts and lions, shall 
ho construed as a submission or admission by tho Port Authority that 
the .«ame could or does lawfully apply to tho Port Authority, nor shall 
tlio existence of any provision of the Pipolino Operating Agreement 
covering future actions which may be undertaken by Buckeye or AlliotI, 
including but not limited to those covering construction on tho promi.^e^ 
or the Airport, he doomed to imply or infer that Port Authority cou-
.sonl or approval thoroto will bo given or that Port Authority di.scrotiou 
with rospocf thereto will in any way be affected or impaired. Hoferonco 
iu this fijtniunipli lo spceifie matters and provisions as contained In the 
Pipeline Operating .Vgrcomont shall not be construed as indicating any 
limitation upon the rights of the Port Authority with res[)ect to its 
discretion as to granting or withholding approvals or con.sents as to 
oilier niatt<'rs and provisions in the Pipeline Operating Agreeniont 
wliich aro not specifically referred to herein. 

3. The granting of this consent by tho Port .Vuthority shall not 
bo or be deemed to operate as a waiver of consent to any siibsoipienl 
subleasing (including but not Umited to any by the Sublessor, Buckeye 
or Allied) or assignment of tho Lease, the Facilities .Agreement, the 
Pipeline Operating Agreeniont or of any rights under any of them, 
whether in whole or in part. 
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4. The Piiicline Operating Agreement shall in any event termi
nate, without notice to Buckeye, on the day preceding the date' of 
exiuration or earlier termination of the Lease, or on such earlier date 
as AUied and Buckeye may agree upon. 

5. The Pipolino Operating Agreement with respect to the Lease 
rights shall not he changed, modified, discharged or extended except 
by written instrument duly executed by the parties thereto and onl;^ 
with the express prior written consent of the Port Authority. 

(>. Buckeye and Allied in their operations under or iu coimectiou 
with the PipeUne Operating Agreement and in their occupancy of the 
premises, agree to assume, observe, be bound by and comply with aU 
the Jcriiis, provisions, covenants and conditions of the Lease pertaining 
to their respective, operations. 

7. Without in any wise affecting the obligations of the Sub
lessor under the Lease and under the Consent to Facilities Agreement, 
Bnckoyo and AlUed ngree with respect to their acts and omissions to 
indemnify the Port Authority; and Allied agrees to make repairs and 
replaceriients as if it wore the lessee under the Lease. However, all 
acts aiul omissions of Buckeye and Allied shall be deemed to be acts 
and omissions of tho lessee under the Lease and the Subles.sor shaU 
also be severally responsible therefor, including but not limited to the 
obligations of indemnification and repair. 

S. Kcforcuces licroin to Buckeye and AlUod shall mean and 
include Buckeye and Allied and their ofiicers, agents, employees and 
also others on the premises or the Airport with the consent of Buckeye 
or Allied. 

9. This Consent to PipeUne Operating Agreement may be oxe-
c\iir(] in any numijer of counterparts, each of which shall be deemed an 
original, but all of which together shaU constitute one and the same 
instrument. 

10. No Commissionor, director, officer, stockholder, agent or 
employee of any party to this Consent to PipeUne Operating Agree
ment shall be charged personaUy or held contractually Uable by or to 
any other party under any term or provision of this Consent to Plpe-
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lino Operating Agreement or of any supplement, iiioUificatlon or 
amendment to this Conseut to PipeUne Operating Agreement, or 
becaii.se of any breach thereof, or because of its or their execution or 
attempted execution. 

I s M'lTNEsg WHEREOF, the Port Autliority, the Sublessor, Buckeye 
and Allied have eNocutcd these presents, as of this 15th day of Novem
ber, 1972. 

T H E PORT AUTUORITY OF NEW YOBK 

AND NEW JERSEY 

ATTEST: 

DOBTS E . LANPBE 

Secretary 

By C. B. PATTABINI 

Deputy Director of 
Aviation, 

Sublessor: 
L\GUARDIA FUEL FACILITIES 

CORPORATION 

ATTEST : 

By D. H. JCCCAMPBELL 

President 

, 1 . N . BUZ-VNCIA 

Secretary 

ATTEST : 

A L U E P AVIATION SEBVICE COMPANY 

OF NEW YORK, INC. 

By D. H. MCCAMPBELL 

President 

J . N . BUZANOA 

Ass't Secretary 
BUCKEYE P I P E L I N E COMPANY 

ATTEST.; 

By DONALD B . MERBIMAN 

President 

KIENNETH ROBERTS 

Ass' t Secretary 
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FiBST AMENDMENT TO FACILITIES LEASE AND AGREEMENT 

F I R S T AMENDMENT, dated as of March 1, 1973, to Agree
ment, dated as of November 15, 1972, by and among LAGUABDIA FUEL 

FACiLiTrEs CORPORATION ("FaciUties Corporation"), ALLIED AVIATION 

SEBVICE COMPAMT OF NEW YOBK, INC. ("AlUed"), and AMERICAN Am-
LiNES, INC., DELTA A I B LINES, INC., EASTERN AIR LINES, INC., TRAKS 

WORLD AIRUITEB, INC., UNITED A I B LIKES, INC., ALLEGHENY Amr.nyzs, 
INC., BRANIFF AIRWAYS, INCORPORATED, NATIONAL AIBLINEB, INC., NORTH 

CENTT-AL AIRLINES, INC., NORTHWEST AIRLINES, INC., OZARK AIR LINES, 

INC., PIEDMONT AvuriOTS, INC., SOUTHERN AIRWAYS, INC., and SHELL OIL 

COMPANY ("The Contracting AirUnes"), which Agreement, dated aa 
of November 15, 1972, is caUed "FaciUties Agreement". 

WHEREAS : 

A. The Pipeline Franchise was granted pursuant to resolution 
adopted by the Board of Estimate on January 26, 1973, but aU the 
approvals required thereunder in order to proceed with the Pipeline 
Construction Contract have not yet been obtained. _ 

B. Notwithstanding the foregoing, The Contracting Airlines 
desire that FaciUties Corporation proceed as soon as practipable with 
the construction and installation of Phase 1 of the Fuel Storage Con-
sti action Contract, consisting of three fuel storage tanks and related 
faciUties, including barge unloading facUities ("Phase 1"). 

C. The parties desire to amend the FaciUties Agreement, as 
provided in this Firs t Amendment. 

I T I S AGREED : 

1. FaciUties Corporation is authorized to enter into contracts 
(estimated with contingencies and engineering fees to cost $2,763,000) 
and perform aU work necessary for the construction and InstaUation 
of Phase 1, pursuant to plana and specifications therefor, oopies of 
which have been initialed by a representative of American. Facilities 
Corporation shall use its best efforts to cause the construction of Phase 
1 to be completed as soon as practicable. 

2. Notwithstanding^'paragraphs 5 and 6 of the recitals to the 
FaciUties Agreement, FaciUties (Corporation shall not enter into the 
Pipeline Construction Contract referred to in recital paragraph 5, and 
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shall not lease the PipeUne to Allied, nor siiaU AlUed enter into the 
Pipeline Operating Agreement referred to in recital paragraph 6, 
unless, prior to October 1, 1973, aU the approvals required under the 
Pipeline Franchise in order to proceed with the Pipeline Conatructioii 
Contract have been obtained. 

3. If, prior to October 1, 1973, all the approvals required under 
the Pipeliue Franchise in order to proceed wiiii the Pipeline Construc
tion Contract have been obtained, promptly thereafter (a) Facilities 
Corporation shaU enter Into contracts and perform all work necessary 
for the construction and InstaUation of the balance of the entire 
Original FaciUties, (h) enter into contracts (including the Pipeline 
Construction Contract), and perform all work necessary for the con
struction and installation of the Original Pipeline; and Facilities 
Corporation shaU use its best efforts to cause the construction of the 
balance of the entire Original FaciUties and of the Original Pipeline 
to be completed as soon as practicable, and (c) FaciUties Corporation 
wiU lease the Pipeline to AUied as contemplated in paragraph 303 of 
the FaciUties Agreement and AlUed shaU enter into the Pipeline 
Operating Agreement referred to in recital paragraph 6.. _ 

4. If, prior to October 1, 1973, all the approvals required under 
the Pipeline Franchise in order to proceed with the PipeUne Constmo-
tion Contract have not been obtained, FaciUties Corporation shaR, in 
accordance with the written instructionB of all The Contracting Air
Unes received by it prior to that date, either (a) not proceed with any 
further construction of the Original FaciUties beyond the completion 
of Phase 1, or (h) enter into contracts and perform aU work necessary 
for the construction and installation of the balance of the entire 
Original FaciUties in accordance with the Fuel Storage Construction 
Contract, or (c) enter into contracts and perform aU work necessary 
for the construction of the balance of the entire Original FaciUties, as 
modiiied, in snch manner as shaU be approved hy The Contracting Air
lines, provided that all The Contracting AirUnes, FaciHtiea Corporation 
and Allied shall have entered into a further amendment of this Facili
ties Agreement authorizing FaciUties Corporation to enter into such 
contracts and perform such work In any of the foregoing events, the 
term "Original FaciUties", as used in the FaciUties Agreement, shall 
mean and be deemed to mean the fuel storage tanks, pipelines and 
related facUities constructed and to be constructed pursuant to para
graph 1 and this paragraph 4 of this First Amendment. 
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5. If, prior to October 1, 1973, all the approvals required under 
the PipeUne Franchise in order to proceed with the PipeUne Constmc
tion Contract have not been obtained, then: 

(a) FaciUties Corporation shaU not enter into the Pipeline 
Construction Contract or lease the PipeUne to AUied, and AlUed 
shaU not enter into the Pipeline Operating Agreement, and 

(b) the FacUities Agreement and the Exhibits thereto shall 
be and be deemed amended to delete therefrom all references to 
the "PipeUne", "Pipeline Construction Contract", "Pipeline 
Operating Agreement", "Original PipeUne", "Pipeline Addi
tions", "PipeUne Franchise", "PipeUne Operator", "Cost of 
the Original PipeUne", "Cost of the PipeUne Addition", "Origi
nal Pipeline and Additional Pipeline amortization balance", 
"Original PipeUne amortization balance", "Additional Pipe
line amortization balance", "Pipeline Lease term", "PipeUne 
Receiving Station", "pipeUne verification period", "Rights-of-
Way Doouments", and aU references to the payments provided 
for in paragraph 305 of the FaotUties Agreement, and 

(c) the FaciUties Agreement and the exhibits thereto shall 
be and be deemed amended in such other respects and shaU be 
construed so as to give effect to the intent of the parties hereto 
that the Pipeline shaU not be huUt and the terms of the FaciUties 
Agreement and the exhihits thereto shaU be appUcahle only to 
the constmction and operation of Phase 1, the Original Facili
ties or the modified Original FaciUties, as the case may be, and 

(d) if, pursuant to paragraph 4 of this First Amendment, 
FaciUties Corporation shall not proceed with any further con
struction of the Original FaciUties beyond the completion of 
Phase 1, the amount to be paid by The Contracting Airlines to 
FaciUties Corporation during the verification period pursuant 
to subparagraph (b) of paragraph 304 shall be $29,417 per 
month in Ueu of the amount of $61,753 per month set forth in 
the Facilities Agreement, and there shaU be substituted in Ueu 
of $7,115,908, estimated to be the amount which wiU be set forth 
in the Certificate of EstabUshed Cost of the Origbial FaciUties 
stated in said subparagraph (b), the amount of $3,389,753. 
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6. Clause (ii) of paragraph 113 of the FaciUties Agreement is 
amended to read: " (u) June 30, 1975." 

7. A new paragraph, numbered paragraph 1007, shaU be added to 
the FaciUties Agreement, reading as foUows: 

"1007. Neither FaciUties Corporation nor AUied shall he 
responsihle for impairment or interruption of service or the 
performance of its obUgations under this Agreement caused hy 
or due to weather, fire, earthquake, fiood, windstorm, power 
shortages, labor disputes, war (whether declared or undeclared), 
riot, rebeUion, embargoes, delays, losses or damages in trans
portation, shortages of labor or material, court orders, regula
tions or rulings of any governmental agency now^ existing or 
hereafter in effect (not involving a hreach of the obUgation of 
FaciUties Corporation or AlUed, as the case may be, under this 
FaciUties Agreement), acts of Grod, or any other cause heyond the 
control of FaciUties Corporation or AlUed, whether or not of the 
nature or character hereinhefore specificaUy ennznerated, but 
nevertheless in the event of snch impairzseni or interruption, 
FaciHtiea Corporation or Allied^ aa the case may he^ shaU nae 
its best efforts to eliminate the cause thereof as soon as possihle 
and in the interim to provide sueh services or perform such 
obHgatlonB as may practicably be perfonned by i t " 

8. Except as hereby specificaUy amended, the FaciHtiea Agree
ment shaU remain in full force and effect 

I s Wrrssss WBEBSOT, the parties hereto have caused this First 
Amendment to be dnly ezecnted. 

LAGTTASDIA FTTZL FACOJTIBS 
CoBPoaAxxoir 

By D. H. MCOAUFBEIXI 

President 
(Goipanta Seal) 

Attest: 

J. N. BTJZIROA 
Secretary 
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Attest: 

J . N . BtTZANOA 

Ass't Secretary 

Attest: 

J. T. SiAvnr 
Ass*t Secretary 

ALLIED AVIATION SERVICE COMPANY 
OF N E W YOBK, I N C . 

By D. H. MCCAMPBELL 
President 

(Corporate Seal} 

AMERICAN AIRLINES, INC. 

By 0. W. HuLLBT 
Vice President 

i Coiporate Seal) 

DELTA Am LINES, INC. 

By H. T. FINCHER 
Senior Vice President 

Operations 
(Corporate Seal) 

Attest : 

IKE LASSETER 
Assistant Secretary 
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Attest: 

EABTEBH Arn LINES, JNO. 

By G. W. MCCARTER 

Vice President 
Properties 

(CoipontflSeal) 

E. E. HAHN 
Assistant Controller and 

Assistant Secretary 

Attest: 

D. C. LOGAN 
Secretary 

B. H. CARTER 

Assistant Secretary 

TRANS WORLD AIRLINES, INC. 

By A- E . JORDAN 

Vice President 
(CorpontaSeal) 

XTwiTBD Am XiiirES, XHC. 

By BEZTORD E . BRUNO 

Senior Vice President 
Finance 

(OnpovBtsSeol) 

ALLBoaEinr AiBLnrES, INO. 

Attest : 

MARY S . MORRIS 

Ass't Secretary 

By L. THOMAS FERGUSON 

Executive Vice President 
(CoiiMnteSeal) 
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Attest: 

JAY M . JACKSON 

Secretary 

Attest: 

J. M . LZNDSEY 

Secretary 

Attest: 

JOHN P. Dow 

Vice President <& 
Secretary 

BRANIPP AIRWAYS, INOOBPORATZD 

By HORACE BOLDING 

Vice President 
(Corporate Seal) 

NATIONAL AIRLINES, INC. 

By G. R. WOODY 

Executive Vice-President 
(CoipoiateSeal) 

NORTH CENTRAL AJBLINEB, INC. 

By BEBNABO'SWEET 

President 
(Corporate Seal) 

NORTHWEST AIRLINES, INC. 

Attest: 

J. A. ABBOTT 

Vice President 
Legal 

By B. W. CHAMBERS 

Vice President 
Properties 

(CcsporateSeal) 
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Attest: 

OZARK AIR LINES, INC. 

By A. J. ROSE 
V.P. Finance <& Treas, 

(Corporate Seal) 

VYONNE OVERHOUER 
Secretary 

Attest: 

PIEDMONT AVUTION, INC. 

By H. K. SAUNDERS 
Senior Vice President 

(CoiporsteSeal) 

T, W. MORTON 

Secretary 

Attest: 

SOUTEEBN A I B W A T S , I N € , -

By J. R. PRICE 

Ass't V J * . ~ Contracts S 
Properties 

(CoxpontaSeal) 

J . K. COURTENAY 
Secretary 

Attest: 

SHELL OIL COMPANY 

By E. F. LOVELAND 
Vice President 

(Corporate Seal) 

C. M. WRIGHT 
Assistant Secretary 

[228] 



STATE OF NEW YOBK ) 
> SS * 

COUNTY OP NEW YORK J ' 

On the 26th day of March, 1973, before me personaUy came 
DONALD H . MCCAMPBELL, to me known, who, being by me duly swom, 
did depose and say that he resides at 

: that he is the President of LaGuardia Fuel FaciUties 
Corporation, one of the corporations described in and which executed 
the foregoing instrument; that he knows the seal of the said corpora
tion; that the seal affixed to the said instrument is such corporate seal; 
that it was so aflfixed by order of the Board of Directors of the said 
corporation; and that he signed his name thereto by like order. 

ANNA F . MCKIBRNAN 

ANNA F. McKIERNAN 
Notaiy Public. State of New Tork 

No. 03-7853465 QuaL in Bronx County 
Certlficats filed In New York County 
Commli5fcn Expires March 30,1974 

STATE OF NEW YOBK ) 

COUNTY OF NEW YORK J '" ^ 

On the 26th day of March, 1973, before me personaUy came 
DONALD H . MCCAMPBELL, to me known, who, being by me duly swom, 
did depose and say that he resides at 

; that he is the President of AUied Aviation Service 
Company of New York, Inc., one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of the 
said corporation; that the seal affixed to the said instrument is such 
corporate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

ANNA F . MOKIEBNAN 

ANNA F. McKIERNAN 
Notary PubUc, State of New York 

No. 03-7853465 QuaL In Bronx County 
Certificate filed in New York County 
Commission Expirea March 30,1974 
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9A 

STATE OF NEW YORK 
COUNTY OF NEW YORK ss. 

On the 12th day of March, 1973, before me personaUy came 
0. W. HULLET to me known, who, being by me duly swom, did depose 
and say that he resides at 
that he ia the Vice President of American Airlines, Inc., one oi tne 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so affixed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by Uke order. 

GALE KAY WALL 

CALEKATWAIX 
NOTARY PUBUa State of N«r Yotk 

No. 31-9500200 
Qoalified in. New Toik County 

Owmritifim Expirei Much 30̂  1073 

STATS OF GEOBOU 
COUNTY OF FUUCOH ss. 

On the 22nd day of March, 1973, before me personaUy came 
H. T. FiNOHZB to me known, who, being hy me duly swom, did depose 
and say that he resides at ; that he ia the Sr. Vice 
President of Delta Air Lines, one of the corporations described in and 
which executed the foregoing instrmnent; that he knows the seal of the 
said corporation; that the seal affixed to the said instrmnent ia snch 
corporate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

JUANTTl S. NiSBET 

Notur Pnblk; Ceorsia, State at LvsB 
My Commission Exi^m Feb. 1^, 1975 
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9B 

STATE OF FLORTOA 

COUNTY OF DADE ss. .• 

On the 22nd day of March, 1973, before me personaUy came 
G. W. MCCARTEB to me known, who, being by me duly swom, did 
depose and say that he resides at 

that he is the Vice President of Eastern Airimes, inc., 
one of the corporations described in and which executed the foregoing 
instrument; that he knows the seal of the said corporation; that the 
seal affixed to the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
tha^ he signed his name thereto by like order. 

ARTHUR D . MEYER 

Notary 'Public, State of Florida at Large 
My Commission Expires Aug. 2,1976 

Bonded Tlmi Maynud Bontmig Agency 

STATE or NBW YORK 

COUNTY OF NEW YORK ss. 

On the 21st day of March, 1973, before me personaUy came 
A. E. JOBDAN to me known, who, being by me duly swom, did depose 
and say that he resides at 

, that he is the Vice-President of Trans World AirUnes, 
Inc., one of the corporations described in and which executed the fore
going instrument; that he knows the seal of the said corporation; that 
the seal affixed to the said instrument is such corporate seal; that it was 
so affixed by order of the Board of Directors of the said corporation; 
and that he signed his name thereto by like order. 

MART SUSAN AONEW 

MARY SUSAW AGNEW 
Notaiy Public, State of New York 

No.'31-5028578 
Qualified in New York County 

Commission Expires March 30, 1974 
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9C 

STATE oy ILLINOIS ) 
> SB * 

COUNTY OF COOK V 

On the 22nd day of March, 1973, before me personaUy came 
RETFORD E . BRUNO to me known, who, being by me duly sworn, did 
depose and say that he resides at ; that he 
is the Sr. Vice President of CJmted Air Lines, one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the said 
instrument is such corporate seal; that it was so afi&xed by order of 
the Board of Directors of the said corporation; and that he signed 
his name thereto hy like order. 

, CHARLES W . JOHNBOIT 
My Commiuion Ezpins July 22,1073 

STATB OF VIRGINIA ) 

CoUNTT OF AT L A S O Z ] 

On the 16th day of March, 1973, before me personaUy came L. 
THOMAS FEROUSOK to me known, who, being by me duly swomy did 
depose and say that he resides at 

; that he is the Ex. Vice President of AUegheny, one of the corpora
tions described in and which executed the foregoing instrument; that 
he knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by Uke order. 

JERRY L . DEPOT 

(notarial seal) 
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9D 

STATE OF TEXAS 1 
> RR ' 

COUNTY OF DALLAS J 

On the 13th day of Alarch, 1973, before me personaUy came 
HORACE BOLDING to me known, who, being by me duly swom, did 
depose and say that he resides at 
that he is the Vice President of Braniff Airways, Incorporated, one of 
the corporations described in and which executed the foregoing instru
ment; that he knows the seal of the said corporation; that the seal 
affixed to the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by Uke order. 

MERCEDES EEUTEB 
Notary Public 

Oalla* County. Teas 

STATE OF FLonmA ) ^ 
COUNTY OP DADB J 

On the 22nd day of March, 1973, before me personaUy came 
G. R. WOODY to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Exec. Vice 
President of National Airlines, Inc., one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal affixed to the said instru
ment is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his 
name thereto by like order. 

SHIBLEY J . TIOAR 

Notary Public State of Florida At Luge 
My ComnUislon Expires February 5, 197T 

Bonded Tbrn General Ininxaaoe 
Under wilteri 
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9E 

STATE OP MINNESOTA 

COUNTY OP HENNEPIN '' 

On the 16th day of March, 1973, before me personaUy came 
BERNARD SWEET to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the President 
of North Central Airlines, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of 
the said corporation; that the seal affixed to the said instrument is 
such corporate seal; that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by like order. 

BARBARA WELDY 

BARBARA WELDT 
Notary Public, Hennepin Connty, Minn. 
My Commission Expirei April 29, 1977. 

STATE OP Miinr. ) 
COUNTY OP DAKOTA | ^^"' 

On the 14th day of March, 1973, before me personaUy came 
R. W. CHAMBERS to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Vice 
President of Northwest AirUnea, one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal affixed to the said instrument 
is such corporate seal; that it was so afiBxed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by Uke order. 

JAKYCE B . STB. MAam 

JANYCE R. STE. MARIE 
Notary FabUe. Dakota Connty, Mbta. 

My Conuuisslon Expirei May 23, 1974. 
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9F 

STATE OP MISSOURI 7 
\ ss * 

COUNTY or ST. LOUTS J " 

On the 22nd day of March, 1973, before me personally came A. J . 
ROSE to me known, who, being by me duly sworn, did depose and say 
that he resides at that he is the Vice President 
of Ozark Air Lines, Inc., one of the corporations described in and which 
executed the foregoing instrument; that he knows the seal of the said 
corporation; that the seal affixed to the said instrument is such cor
porate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

FBANCIS J . MULDOWNEY 

My Commission Expires July 5, 1974 

STATE OP NORTH CAROLINA 3 

COUNTY OP FORSYTH ) * * . 

On the 6th day of March, 1973, before me personaUy came H. K. 
SAUNDERS to me known, who, being by me duly swom, did depose and 
say that he resides at ; that he is the Senior Vice 
President of PIEDMONT AVIATION, Inc. one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal affixed to the said instra-
ment is such corporate seal; that it was so affixed by order of the Board 
of Directors of the said corporation; and that he signed his name 
thereto by like order. 

NEDRA R . VAN ZEE, 

Notary of Forsyth Connty 
My Commission Expires October 14, 1976 
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STATE OF GEORGIA 7 
L eg • 

ComnrY or FULTOH" J 

On the 21st day of March, 1973, before me personally came J. R. 
PRICE to me known, who, being by me duly swom, did depose and say 
that he resides at ; that he is the Assistant Vice 
President of Southern Airways, Inc., one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal affixed to the said instrument 
is such corporate seal; that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by like order. 

SUSAN P. DIAL 

(notarial seal) 

STATZ OF THXAA 7 

COUNTY OF HABKIS ;) ^^'* 

On the 21st day of March, 1973, before me personally came E. F . 
LOVELAND to me known, who, being by me duly swom, did depose and 
say that he resides at 
that he Is the Vice President of SheU Oil Company, one of the corpo
rations described in and which executed the foregoing instrument; that 
he Icnows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by like order. 

M. J. MCPHAIL 

M. J. McPHAIL 
Notary Public in and for Harris Connty, T< 

My Conunission Expires June 1, 1OT3 
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FIRST AMENDMENT 

To 

CONSEP^ TO FACXLTTIES AGREEMENT 
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FIBST AS^ENDMENT TO CONSENT TO FAciLrnES AGREEMENT 

FIRST AMENDMENT, dated as of March 1, 1973, to CONSENT TO 

FACILITIES AQREESIENT, dated as of November 15, 1972, made by and 
among T U E PORT AUTHORITY OF NEW YORK AND NEW JERSEY (herein
after called the " P o r t Authori ty") , LAGUARDIA FUEL FACILITIES COB-

J'OEATION (hereinafter called the "Sublessor") , ALLIED AVIATION SERV

ICE COMPANY OF NEW YOBK, INC. (hereinafter caUed "AUied") , and 
AwERicAN AntLi>'Es, I x c , TEANS WORLD AIRLINES, INC., EASTERN AIR 

LINES INC., UNITED Am LINES, INC., DELTA AIR LINES, INC., SHELL OIL 

COMPANY, ALLEGHENY AIRLINES, INC., BRANIPP AIRWAYS, INCORPORATED, 

NATIONAL AIRLINES, INC., NORTH CENTRAL AIRLINES, INC., NORTHWEST 

AIRLINES, INC., OZARK AIR LINES, INC., PIEDMONT AVIATION, INC., and 

S(UiTiiEnN AIBWAYS, INC., (hereinafter collectively called " the Sub
lessee"), 

WITNESSETH, T H A T : 

WHEREAS, the Port Authority leased to American AirUnes, Trans 
World AirUnes, United Air Lines, Eastern Air Lines and Delta Air 
Lines (hereinafter jointly, severaUy and collectively caUed the. "As
signor") and the Assignor hired and took from the Port Authority 
certain premises at LaGuardia Airport as described in a certain agree
ment of lease dated as of November 1, 1972 (said agreement of lease 
being hereinafter caUed the "Lease" ) , and 

WHEREAS, the Assignor has assigned Its entire interest as lessee 
under the Lease to the Sublessor with the consent of the Port Authority 
pursuant to the Assignment of Lease vrith Assumption and Consent 
dated as of November 15,1972, among the Port Authority, the Assignor 
and the Sublessor (said instrument b e b g hereinafter called the "As
signment"), and 

WHEREAS, pursuant to tiie provisions of the Assignment and the 
Loawe, the Sublessor and the Sublessee have entered into a FaciUties 
Lease and Agreement dated as of November 15, 1972, a copy of which 
is attached hereto, made a part hereof and hereinafter called the 
"PaeilitiGs Agreement", and 

WHEREAS, the Port Authority consented to the FacUities Agree
ment under a Consent to FaciUties Agreement entered into among the 
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Port Authority, the Sublessor, Allied and the Sublessee, dated aa of 
November 15,1972 and herein called "the Consent to FaciUties Agree
ment"; and 

WHEREAS, the Sublessor, AUied and the Sublessee have entered into 
or are about to enter into a First Amendment to the FaciUties Agree
ment dated as of March 1,1973, a copy of which is attached hereto, made 
a part hereof and hereinafter caUed the First Amendment to FaciUties 
Agreement; and 

WHEREAS, the prior written consent of the Port Authority to the 
First Amendment to the FaciUties Agreement is required; 

Now, THEREFORE, in consideration of ^ the covenants and mutual 
agreements of aU the parteis hereto, it is hereby agreed as foUows: 

1. On aU the terms and conditions of the Consent to FaciUties 
Agreement, the Port Authority hereby consents to the First Amend
ment to the FaciUties Agreement. Whenever reference is made in the 
FaciUties Agreement, it shaU be deemed to mean the FaciUtieB Agree
ment as amended by the First Amendment to the FaciUties Agreement 

2. Except aa expressly modified by this First Amendment, the 
Consent to FaciUties Agreement is hereby ratified and confirmed in aU 
respects as a binding agreement among the Sublessor, AUied, the Sub
lessee and the Port Authority and aU the terms, provisions, covenants 
and conditions of the Consent to FaciUties Agreement shaU continue 
in fuU force and effect 

3. This First Amendment to the Consent to FaciUties Agreement 
may be executed in any number of counterparts, each of which shall be 
deemed an original, but aU of which together shaU constitute one and 
the same instrument. 

4. No Conmiissioner, director, officer, stockholder, agent or em
ployee of any party to this First Amendment to Consent to FaciUties 
Agreement shall be charged personaUy or held contractuaUy Uable by 
or to any other party under any term or provision of this First Amend
ment to Consent to FacUities Agreement or of any supplement, modifi-
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cation or amendment to this First Amendment to Consent to FaciUties 
Agreement, or because of any breach thereof, or because of its or their 
execution or attempted execution. 

I N WITNESS WHEREOF, the Port Authority, the Sublessor, the Sub
lessee and AlUed have executed these presents, as of the date first 
hereinabove set forth. 

T H E PORT AUTHORITY OF NEW YORK 

AND N E W JERSEY 

Attest: 

DORIS E . LANDRE 

Secretary 

By C. B. PATTARINI 

Deputy Director 
of Aviation 

(Seal) 

Sublessor : 

L A G U A R D U F U E L FACiLiTiEs 
CORPORATION 

Attest: 

J . N. BUZANGA 
Secretary 

By D. H. MCCAMPBELL 

President 
i Corporate Seal) 

Attest: 

ALLIED AVUTION SERVICE COMPANY 

OP NEW YORK, INC. 

J . N. BuZANGA 
Ass't Secretary 

By D. H. MCCAMPBELL 

President 
(Corporate Seal] 
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Sublessee: 

AMERICAN AJBUNEB, iNa 

Attest: 

J. T. SLAVIN 
Ass't Secretary 

By 0. W. HuLLET 
Vice President 

(Coiponte Settl) 

TBANS WORLD AiRLiincs, I n a 

Attest: 

D. C. LOGAK 
Secretary 

By A. E. JORDAN 
Vice President 

(CuporateSeal) 

EASTERN Am LINES, INC. 

Attest: 

B. E. HAHN 
Assistant Controller and 

Assistant Secretary 

By G. W. MCCARTEB 
Ftce President 

Properties 
(CofpofateSeal) 

UNITED Am LINES, IKC. 

Attest: 

R. H. CARTER 
Assistant Secretary 

By REZTOBD E . Baimo 
Senior Vice President 

Finance 
(CovporateSeal) 
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Attest: 

DELTA Am LINES, INC. 

IKE LASSETER 

Assistant Secretary 
By H . T . FINCHER 

Senior Vice President 
Operations 

(Corporate Seal) 

ALLEGHENY AIRUKES, INC. 

Attest: 

MARY S . MORBIB 

Ass't. Secretary 
By L. THOMAS FERGUSON 

Executive Vice President 
(Corporate Seal) 

BRANIPP AmwAYs, INCORPORATED 

Attest: 

JAY M . JACKSON 

Secretary 
By HORACE BOLDING 

Vice President 
(Corporate Seal) 

NATIONAL AIRLINES, INC. 

Attest: 

J . M, LiNDSEY 
Secretary 

By G. R. WOODY 
Executive Vice-President 

(Corporate Seal) 
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NORTH CENTRAL AIRLINES, INC. 

Attest: 

JOHN P . DOW 
Vice President S 

Secretary 

By BERNARD SWRZT 
President 

(Corporate Seal) 

NORTHWEST AIRLINES, INC. 

Attest: 

J. A. ABBOTT 
Vice President — Legal 

By R. W. CHAMHERS 
Vice President 

Properties 
(CocpofateSMl) 

OzABS AJB LINES, INC. 

Attest: 

VYONNE OVEBHOLSER 
Ass't Secretary 

By A. J. ROSE 
V. P. Finance <& 

Treas. 
(CoipontsSeal) 

PIEDMONT AVIATION, INC. 

Attest: 

T. W . MOBION 
Secretary 

By H. K. SAUNDERS 
Senior Vice President 

(Corporate Seal) 
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Attest: 

SOUTHERN AIRWAYS, iNa 

J. K. COURTENAY 

Secretary 
By J.-R, PRICE 

Ass't V, P . 
Contracts S Properties 

(Corporate Seal) 

SHELL OIL COMPANY 

Attest: 

C. M. WRIGHT 

Assistant Secretary 
By E. F . LOVELANU 

Vice President 
(Corporate Seal) 
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STATE OF NEW YORK ss * 
COUNTY OP NEW YORK 

On the 27th day of March, 1973, before me personaUy came CAESAB 

B. PATTABINI to me known, who, being by me dnly swom, did depose 
and say that he resides at 
that he is the Deputy Director of Aviation of The Port Authority of 
New York and New Jersey, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of the 
said corporation; that the seal affixed to the said instrument is such 
corporate seal; that it was so affixed by order of the Board of Com
missioners of the said corporation; and that he signed his name thereto 
by Uke order. 

ANNA F . MCKJBBNAN 

ANNA F . M C K I E R N A N 
Notary Public, State of New York 

Na 03-7853465 QnaL in Bronx Connty 
Certiflcata filed in New York Countv 
CommiBion Expires March 30,1974 

STATE OP NBW TOBK 7 

COUNTY OP NBW YOBK j 

On the 26th day of March, 1973, before me personaUy came 
DONALD H . MCCAMPBEU^ to me known, who, being by me duly swom, 
did depose and say that he resides at 

that he is the President of LaGuardia Fuel FaciUtieB 
Corporation, one of the corporations described in and which executed 
the foregoing instrument; that he knows the seal of the said corpora
tion; that the seal affixed to the said instrument is such corporate seal; 
that it was so affixed by order of the Board of Directors of the said 
corporatiou; and that he signed his name thereto by Uke order. 

ANNA F . MCKHSBNAK 

ANNA F. McKIERNAN 
Notary PubUc. State of New York 

No. 03-7853465 Qual in Bronx County 
Certificate filed in New York County 
Commission Expires March 30, 1974 
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STATE OP NEW YORK ) 
COUNTY OP NEW YORK J ^^* • 

On the 26th day of March, 1973, before me personaUy came 
DONALD H . MCCAMPBELL, to me known, who, being by me dnly swom, 
did depose and say that he resides at 

; that he is the President of AlUed Aviation service 
Company of New York, Inc, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of the 
said corporation; that the seal affixed to the said instrument is such 
corporate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by like 
order. 

ANNA F . MCKIEBNAN 

ANNA F. McKIERNAN 
Notary PubHc, State of New York 

No. 03-7853465 QuaL in Bronx County 
Certifioate filed in New Yoric Coimty 
Conunisiion Expirea March 30,1674 

STATE OP NEW YORK ) 

COUNTY OP NEW YORK J ' " 

On the 12th day of March, 1973, before me personally came 
0. W. HuLLET to me known, who, being by me duly swom, did depose 
and say that he resides at ; 
that he is the Vice President of American AirUnes Inc., one of the 
corporations described in and which executed the foregoing instrument; 
that he knows the seal of the said corporation; that the seal affixed to 
the said instrument is such corporate seal; that it was so afiBxed by 
order of the Board of Directors of the said corporation; and that he 
signed his name thereto by like order. 

GALE KAY WJJJL 

GALE KAY WALL 
NOTARY PUBLIC, State of New York 

No. 31-9509200 
Qoallfled in New York County 

Commission Expires March 30,1973 
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STATE OP GEOROU 7 

COUNTY or FULTON f 

On the 22nd day of March, 1973, before me personaUy came 
H. T. FmcHER to me known, who, being by me duly swom, did depose 
and say that he resides at ; that he is the ST. Vice 
President of Delta Air Lines, one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of the 
said corporation; that the seal afOxed to the said instrument is such 
corporate seal; that it was so affixed by order of the Board of Directors 
of the said corporation; and that he signed his name thereto by Uke 
order. 

JUANITA S. N I S B E T 

Notary Public Georgia State at Large 
My Commission Expires Fcb.-25, 1973 

STATB OP FLORIDA , 

CotniTY OP DADE 

On the 22nd day of March, 1973, before me personaUy came 
Q. W. MCCARTEB to me known, who, being by me duly swom. did 
depose and say that he resides at , 

; that he is the Vice President of Eastern Air Lines, Inc., 
one of the corporations described in and which executed the foregoing 
instrument; that he knows the seal of the said corporation; that the 
seal affixed to the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by like order. 

ARTHUR D . MEYER 

Notary Public, State of Florida at L a r ^ 
My Commission Expires Aug. 2, 1976 

Banded Thru Maynard Bonding Agency 
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STATE OF NEW YOEK 

COUNTY OP NEW YORK ss. 

On the 2ist day of March, 1973, before me personally came 
A. E. JORDAN to rae known, who, being by me duly swom, did depose 
and say that he resides at 

; that he is the Vice-President of Trans World Airlines, 
Inc.; one of the corporations described in and which executed the fore
going instrument; that he knows the seal of the said corporation; that 
the seal affixed to the said-instrument is such corporate seal; that it was 
so affixed by order of the Board of Directors of the said corporation; 
and that he signed his name thereto by like order. 

MARY SUSAN AGNEW 

MARY SUSAI^ ACNEU' 
Notary Public. State of New York 

No. 31-5028578 
Qualified in New York County 

Commission Expires March 30, 1974 

STATE OP ILUNOK ) 
> ss 

COUNTY OP COOK J 

On the 22nd day of March, 1973, before me personaUy came 
REIPORD E . BRUNO to me known, who, bein&r bv mn duly swom, did 
depose and say that he resides at . that he 
is the. Sr. Vice President of United Air Lines, one of the corporations 
described in and which executed the foregoing instrument; that he 
knows the seal of the said corporation; that the seal affixed to the said 
instrument is such corporate seal; that it was so affixed by order of 
the Board of Directors of the said corporation; and that he signed 
his name thereto by like order. 
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STATE OP Vmonru 7 > ss 
Com"TY OF AT liARaB J 

On the 16th day of March, 1973, before me personaUy came L. 
Taoius FERGUSON to me known, who, being by me duly swom, did 
depose and say that he resides at 

; that he is the Ex. Vice President of AUegheny, one of the corpora
tions described in and which executed the foregoing instrument; that 
lie loiows the seal of the said corporation; that the seal affixed to the 
said instrument is such corporate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by Uke order. 

^ JESBT L . DEPOT 

(notarial seal) 

STATB OP TBXAB 7 
a SB 

COUNTY OF DAZ2.i8 C 

On the loth day of March, 1973, before me personaUy came 
HORACE BOLDING to me known, who, being by me duly swom, did 
depose and say that he resides at 
that he is the Vice President of Braniff Airways, Incorporated, one of 
tho corporations described in and which executed the foregoing instru
ment; that he knows the seal of the said corporation; that the seal 
affixed to the said instrument is such corporate seal; that it was so 
affixed by order of the Board of Directors of the said corporation; and 
that he signed his name thereto by Uke order. 

MERCsnp^ REUTER 

Notary PubUc 
DaUas County, Texas 
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STATE OF FLoamA ) 
> SB 

COUNTY OP DAUB J ' 

On the 22nd day of March, 1973, before me personaUy came 
G. R . WOODY to me kno\vn, who, being by me duly swom, did depose 
and say that he resides at ; that he is the Exec. Vice 
President of National Airlines, Inc., one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal affixed to the said instru
ment is such corporate seal; that it was so affixed by order of the 
Board of Directors of the said corporation; and that he signed his 
name thereto by like order. 

SHIBLEY J. TIGAR 

Notary PubUc State of Florida At Large 
My Commission Expires Febmaiy 5, 1977 

Bonded Thru General Insurance 
Underwrihsn 

STATE OP MansTEsoTA ") 
COUNTY OP HENNEPIN J ^ ' 

On the 16th day of March, 1973, before me personaUy came 
BERNARD SWEET to me known, who, being by me duly swom, did depose 
and say that he resides at that he is the President 
of North Central Airlines, one of the corporations described in and 
which.executed the foregoing instrument; that he knows the seal of 
the said corporation; that the seal affixed to the said instmment is 
such corporate seal; that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by like order. 

BARBAB.4 WELDT 

BARBARA WELDY 
Notaiy Public, Hennepin County, Minn. 
My Commission Expires April 29, 1977. 
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STATE OF MINNESOTA ) 
eg 

COUNTY OP DAKOTA J 

On the 14th day of March, 1973, before me personaUy came 
R. W. CKAMDEBS to rae known, who, being by me duly swom, did depose 
and say that he resides at .; that he is the Vice 
President of Northwest AirUnes, one of the corporations described 
in and which executed the foregoing instrument; that he knows the 
seal of the said corporation; that the seal affixed to the said instrument 
is such corporate seal; that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
hy like order. 

JANYCE R. STS. MARIE 

JANYCE R. STE. MARIE 
Notary Public, DakoU County, Mino. 

My Commission Expires May 23. 1974. 

STATE O^ MISSOURI } 

COUNTY OP ST. LOUIS J ^ ' 

On the 22nd day of March, 1973, before me personaUy came A. J. 
ROSE to me known, who, being by me duly swom, did depose and say 
that he resides at that he is the Vice President 
of Ozark Airlines, Inc., one of the corporation described in and which 
executed the foregoing instrument; that he knows the seal of the said 
corporation; that the seal affixed to the said instmment is such cor
porate Seal; that it was so affixed by order of the Board of Directors 
of the Said corporation; and that he signed his name thereto by like 
order. 
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.STATK OF NOUTU CAROLINA 

COUNTY OF FORSYTH 

On the 6th day of 3Iarch, 1973, before me personally came E. K. 
SAUNDEBS to me known, who, being by me duly sworn, did depose and 
.say tliat he resides at ' ; that he is the Sr. Vice 
President of Piedmont Aviation, Inc., one of the corporations described 
in and which executed the foregoing instrument; that he Iniows the seal 
of the said corporation; that the seal affixed to the said instrument is 
suoh corporate seal; that it was so af&xed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by like order. 

NEDRA R . VAN ZEE 

Notary of Forsyth County 

My Commission Expires October 14, 1976 

STATE OP GEORGIA 

COUNTY OP FTTLTOK 

On the 21st day of March, 1973, before me personaUy came J. R. 
PRICE to me known, who, being by me duly sworn, did depose and say 
that lie resides at ; that he is the Asst. Vice Presi-
ilont of Southern Airways, Inc., one of the corporations described iu 
and which executed the foregoing instrument; that he knows the seal 
of the said corporation; that the seal affixed to the said instrument is 
such corporate seal; that it was so affixed by order of the Board of 
Directors of the said corporation; and that he signed his name thereto 
by like order. 

SUSAN P. DiAh 

(notarial seal) 
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STATE OF TEXAS ) 

COUNTY OP HARRIS \ 

On the 21st day of March, 1973, before me personaUy came B. P. 
LO\-ELAND to me known, who, being by me duly sworn, did depose and 
say that he resides at 
that he is the Vice President of Shell Oil Company, one of the corpo
rations described in and which executed the foregoing instrument; that 
he knows the seal of the said corporation; that the seal affixed to the 
said instrument is such corpoate seal; that it was so affixed by order 
of the Board of Directors of the said corporation; and that he signed 
his name thereto by like order. 

M. J. MCPHAIL 

M. J. McPHAIL 
Notary Public in and for Harris County, Texas 

My Commission Expires Jane I, 1873 
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Exhibit C-1 to ̂ ^eondgto^ncimenE^'^^^-' 
Facilities Lease and Agreement 

CONTRACTING AND NON-CONTRACTING 
PARTICIPANT FORM 

(December 18, 1998) 

FUEL STORAGE SERVICE AGREEMENT 

A g r e e m e n t made a s of A u g u s t 1 , 1995 b e t w e e n OGDEN 
AVIATION SERVICE COMPANY OF NEW YORK, I N C . , a New York 
c o r p o r a t i o n , w i t h an o f f i c e a t Two P e n n s y l v a n i a P l a z a , New York , 
New York 1 0 1 2 1 ( " O g d e n " ) / and SIGNATURE FLIGHT SUPPORT CORP. / a 
DELAWARE c o r p o r a t i o n , w i t h an o f f i c e atsiGNATURE PLAZA, 201 South Orange Ave., 

( " A i r l i n e " ) Sui te 1100. Orlando, F lo r ida 32801. 

W I T N E S S E T H : 

WHEREAS: 

1. The Port Authority of New York and New Jersey 
("Port Authority") pursuant to an agreement of lease made as of 
November 1, 1972 as supplemented by a First Supplemental Agreement 
made as of July 31, 1995 (which, as the same may be amended, is 
referred to herein as the "Site Lease") has leased certain 
premises '("demised premises") at LaGuardia Airport, New York 
("Airport") to certain air carriers (the "Lessee Airlines") 
engaged in scheduled air transportation of .'passengers at the 
Airport. 

2. The Lessee Airlines have assigned the Site Lease to 
LaGuardia Fuel Facilities Corporation ("Facilities Corporation") 
pursuant to an Assigrunent of Lease with Assumption and Consent 
dated as of November 15, 1972, as supplemented by the First 
Supplemental Agreement made as of July 31, 1995 and referred to in 
paragraph 1 above. 

3. Facilities Corporation, Ogden and certain other 
parties, including the Airline, if it is a Contracting 
Participant, and the Lessee Airlines are party to a Facilities 
Lease and Agreement dated as of November 15, 1972 and to a First 
and Second Amendment thereto dated March 1, 1973 and August 1, 
1995, respectively, pursuant to which,^ among other things. 
Facilities Corporation has subleased t:he demised premises to the 
Contracting Airlines referred to therein, and has agreed to 
perform certain of the obligations of the Lessee under the Site 
Lease. The facilities installed on the demised premises for the 
receipt, storage and dispensing of aviation fuel, as the same may 
be added to or extended, are herein called the "Facilities." The 
Facilities Lease and Agreement dated as of November 15, 1972 as 
amended by the First and Second Amendments thereto, and as may be 
hereafter amended, is herein called the "Facilities Agreement." 
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4. Pursuant to the Facilities Agreement, Ogden has 
agreed to perform all the obligations on the part of the Lessee to 
be performed under the Site Lease (other than those with respect 
to constructing the Facilities, paying rentals and obtaining and 
maintaining fire and extended coverage insurance on the 
Facilities, which obligations Facilities Corporation has agreed to 
perform). 

5, The Airline desires to enter into this Agreement 
with Ogden for the performance of services with respect to the 
receipt, storage and dispensing from storage of the Airline's 
aviation fuel at the' Airport and Ogden desires to furnish such 
services to the Airline on the terms and provisions hereof. 

IT IS AGREED: 

ARTICLE 1 

Definitions 

The following terms shall have the respective meanings 
given below when used in this Agreement, unless the context 
clearly indicates a different meaning: 

101.- The term "aviation fuel" shall mean aviation 
turbine fuel meeting ASTM Specification D-1655, latest revision, 
and. any.'other fuel now or hereafter used in the propulsl'on of 
aircraft. 

102. The term "Ogden's total operating cost" shall 
mean the sum of the following items of cost incurred by Ogden in 
performing services under this Agreement for all Participants (as 
defined in paragraph 104), including any such item incurred by 
Ogden prior to or accrued by Ogden at, but paid by Ogden after, 
the termination of this Agreement: 

(a) on-the-job payroll cost (including the 
payroll cost of on-the-site supervisory staff), 
including, but not limited to, paid holidays, vacations 
and paid sick leave, but not including bonus and 
severance pay for any employee or the payroll cost of 
employees of Ogden located at its home office; 

(b) employer contribution cost, in relation to 
employees carried on the on-the-job payroll mentioned 
in the foregoing clause (a) including, but not limited 
to, social security, unemployment insurance, benefits 
for medical and hospital care, disability, death, 
termination (excluding severance pay benefits), 

-2-



retirement or pensions, or insurance or annuity 
contracts to provide any of the foregoing, and all 
payments, other than those referred to in the foregoing 
clause (a) required under any collective bargaining 
agreement to which Ogden is a party, or under any state 
or federal law or any regulation promulgated 
thereunder; 

(c) cost or premiums for workers' compensation 
and the cost of premiums for bonding employees; 

(d) cost of premiums for insurance obtained 
pursuant to the provisions of Article 13 and pursuant 
to the Site Lease (other than fire and extended 
coverage insurance on the Facilities) : 

(e) the cost of materials, including fuel, parts, 
tools, supplies, printed forms, water, electricity and 
other utilities and all other direct material costs 
incurred in operating, maintaining and repairing the 
Facilities and in performing services under this.Agree
ment, cost of tests to determine quality or quantity of 
aviation fuel, cost of employees' uniforms or other 
work apparel and the cost of cleaning the same, cost of 
appliances for physical protection of employees, cost 
of security checks, and cost of physical examination of 
employees; 

(f)' all other expenses properly chargeable to 
direct operating cost, including, but not limited to, 
the amounts payable by Ogden for the lease or rental of 
equipment or facilities, reasonable legal and 
arbitration expenses, printing, cost of subcontracting 
any work, permits, licenses, fees and local property, 
business, sales and privilege taxes and other taxes 
other than taxes measured by net income, but not 
including Ogden's home office overhead or executive 
supervision. 

103. 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 for use at the Airport to 
the Airline or to other airlines engaged in air transportation 
services at the Airport. 

104. The term "Participant" shall mean each of those 
airlines, including the Airline, and each of those Suppliers and 
Fixed Base Operators (as defined in paragraph 126 of the 
Facilities Agreement) which, on the date in question, is a party 
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to an agreement with Ogden to the same effect as this Agreement; 
the term "Airline Participant" shall mean a Participant which is 
an airline; the term "Supplier Participant" shall mean a 
Participant which is a Supplier. The term "Contracting 
Participant" shall mean an Airline Participant, a Fixed Base 
Operator or a Supplier Participant which is also a party to the 
Facilities Agreement; and the term "Non-Contracting Participant" 
shall mean an Airline Participant, a Fixed Base Operator or a 
Supplier Participant which is not a party to the Facilities 
Agreement. For the purposes of this Agreement a Fixed Base 
Operator shall be considered to be a Supplier. 

105. The term "Customer" shall mean an airline other 
than an Airline Participant or other user of aircraft with which a 
Supplier Participant or a Fixed Base Operator has an agreement to 
supply it with aviation fuel for use by it at the Airport. 

106. The term "Pipeline Receiving Station" shall mean 
that portion of the Facilities which has been so designated by 
notice given to the Airline by Ogden. 

107. The term "Pipeline" shall mean the pipeline owned 
by Facilities Corporation or by the Contracting Airlines referred 
to in the Facilities Agreement(and leased to Ogden pursuant to the 
Facilities Agreement) from the Long Island City Terminal of 
Buckeye Pipe Line Company to the connecting point' of the Pipeline 
Receiving Station. 

108. The term "gailonage" shall mean the aggregate 
number of gallons of aviation fuel transferred from the Facilities 
into refueling tenders or other vehicles operated by or for any 
Airline Participant or any Customer of any Supplier Participant. 
The gailonage of a Supplier Participant or of a Fixed Base 
Operator when it is acting as a Supplier shall mean only the 
aggregate number of gallons of aviation fuel transferred .from the 
Facilities into refueling tenders or other vehicles operated by or 
for any Customer of the Supplier Participant or such Fixed Base 
Operator. 

109. The term "The Contracting Airlines" shall mean 
those airlines, Suppliers and Fixed Base Operators which, on the 
date in question, are parties to the Facilities Agreement. 

110. The term "Airline Committee" shall mean a 
committee consisting of one representative of each of The 
Contracting Airlines. 

111. The term "into-plane fueler" shall mean that 
person, firm or corporation, if any, which, on the date in 
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question, performs into-plane fueling services for the Airline at 
the Airport. 

112. The term "Non-Signatory Factor" shall mean the 
percentage established from time to time pursuant to paragraph 
1107. 

113. The term "Contracting Participant Unit Charge" 
shall mean, for the month in question, the amount obtained by 
dividing the chargeable amount referred to in paragraph 1101 for 
such month by the sum of (a) the total gailonage during such month 
of all Contracting Participants plus (b) the total gailonage 
during such month of all Non-Contracting Participants multiplied 
b'y the Non-Signatory Factor (expressed as a decimal number) ; . 

114. The term "Non-Contracting Participant Unit 
Charge" shall mean, for the month in question, an amount equal to 
the Contracting Participant Unit Charge for such month multiplied 
by the Non-Si.gnatory Factor (expressed as a decimal number) . 

ARTICLE 2 

Services 

201. The following services shall be furnished by 
Ogden to the Airline (whether the Airline is a Contracting 
Participant or a Non-Contracting Participant) with respect to 
aviation fuel used by the Airline in its commercial aircraft at 
the Airport or if the Airline is a Fixed Base Operator or a 
Supplier Participant with respect to aviation fuel used by its 
Customer's commercial aircraft at the Airport, subject to and in 
the manner provided in this Article: 

(a) as agent for the Airline, 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 maintain the integrity of the aviation fuel 
while in, the Facilities so that the Airline or the 
Airline's into-plane fueler can take delivery thereof 
from that portion of the Facilities designated as the 
truck loading island; 

(c) transfer and meter deliveries of aviation 
fuel into refueling tenders or other vehicles operated 
by or for the Airline or its into-plane fueler; and 
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(d) maintain, operate and repair the Facilities 
in accordance with the provisions of the Site Lease. 

202. The Airline hereby appoints Ogden as its agent to 
accept delivery on its behalf of aviation fuel delivered to the 
Airport by the Airline or by its Supplier. Ogden's authority and 
responsibility in such.respect shall be limited to (a) accepting 
only such deliveries of aviation fuel of which Ogden has been 
notified in advance in writing 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 
forth in paragraph 203, examining each delivery of aviation fuel 
for quality. Ogden 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, Ogden 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 Ogden and the Port Authority and hold each 
of them harmless from and against any and ail claims, liabilities, 
damages, losses, and judgments, including costs and expenses 
incidental 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 the Airline. Notwithstanding any provision of 
this Agreement to the contrary, the Airline shall not be required 
to indemnify Ogden or to hold Ogden harmless for any claim of non
payment by a Supplier or transporter if Ogden 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, 
Ogden shall perform (and make a record thereof) a millipore test 
and simple visual tests 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 either the Airline 
Committee or then current standard industry practice. Ogden 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 Ogden shall send a sample to an independent testing 
laboratory which shall perform the "8-point test" (as defined in 
Exhibit 1 hereto). Ogden shall not commingle with other aviation 
fuel any aviation fuel delivered by or on behalf of the Airline 
until Ogden has received advice from the independent testing 
laboratory that the aviation fuel has met the "8-point test." 
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Except to the extent of making the aforesaid tests, Ogden shall 
have no responsibility whatsoever for the quality of the aviation 
fuel'delivered by or on behalf of the Airline. The Airline shall 
indemnify Ogden 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 
incidental thereto, which may be suffered by, accrue against,, be 
charged to, or recoverable from either of them, by reason of 
Ogden's rejection of any aviation fuel delivered by or on behalf 
of the Airline, provided, but only as to Ogden, that in so 
rejecting such fuel Ogden shall have acted with reasonable care 
and in accordance with its obligations hereunder. 

204. Delivery of aviation fuel shall normally be made 
through the Pipeline, except that, if and to the extent and in the 
manner permitted hy the Port Authority, delivery may be by 
transport truck or marine facilities and Ogden shall promptly 
accept and report the delivery of the same. Deliveries of 
aviation fuel through 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 Ogden 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 Ogden. 

206. If any of the aviation fuel delivered by or on 
behalf of the Airline is contaminated, fails to meet the "8-point 
test" or otherwise is unfit for aviation use (hereinafter referred 
to as "condemned aviation fuel"), Ogden shall cause the same to be 
separately stored. If the condemned aviation fuel becomes such 
because of the negligence or willful misconduct of Ogden, its 
agents or employees, it shall be removed by Ogden within 72 hours 
at its expense 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 chargeable to Ogden, then it 
shall be removed or made usable by the Airline or its Supplier 
within 72 hours of notice of verification of its condemnation. If 
not so removed or made usable, then Ogden may remove the same, the 
expense of such removal to be paid by the Airline. If any of the 
aviation fuel delivered by or on behalf of the Airline 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 Airline (a) within 72 hours of notice 
of verification thereof, shall remove, or cause its Supplier to 
remove, all such aviation fuel which has become condemned aviation 
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fuel, and upon its failure to do so within such time, Ogden may 
remove the same, the expense of such removal to be paid by the 
Airline, and (b) shall replace all aviation fuel which has become 
condemned aviation fuel, provided, however, that if the responsi
bility for the condemned aviation fuel shall be chargeable to 
Ogden as hereinabove set forth, it shall be removed by Ogden at 
its expense and Ogden shall replace all such condemned aviation 
fuel at its expense and any such expense so incurred by Ogden 
shall not be included in Ogden's total operating cost. A party 
charged with responsibility for condemned aviation fuel shall also 
be responsible for the expense of cleaning the storage tanks and 
replacing filter elements that have been contaminated by the 
condemned aviation fuel, if such cleaning or replacement are 
necessary, provided, however, that the expense of replacing any 
filter element shall be apportioned 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 Airline or its Supplier, the Airline shall 
furnish, or cause its Supplier to furnish, to Ogden a document 
similar to that provided for in paragraph 205. The statements 
referred to in paragraph 303 shall reflect any adjustment made 
necessary by any withdrawal and subsequent redelivery of condemned 
aviation fuel made,usable by the Airline or its Supplier. 

207. Ogden shall retain records relating to the visual 
tests referred to in paragraph 203 and the "8-point test" for at 
least 6 months after the performance of such tests. 

208. In storing aviation fuel for the Airline, Ogden 
shall store the same in storage allocated by each grade of 
aviation fuel. Ogden shall apportion the available storage 
capacity among all Participants in a fair, equitable and non
discriminatory manner based upon each Participant's total 
gailonage during the six full calendar months prior to the month 
in question, or, as to any Participant which has not had gailonage 
in each of such six months, six times the average monthly 
gailonage projected by such Participant to be used by it during 
the 12-month period beginning at the time it commences or resumes 
operations at the Airport. Ogden shall not be required to store 
at any one time quantities in excess of the capacity of the 
storage allocated for the Airline's particular grade of aviation 
fuel. Ogden shall promptly notify the Airline, in writing, of the 
amount of storage capacity available to the Airline allocated for 
the receipt and storage of each grade of the Airline's fuel. 

209. The Airline shall notify Ogden, in writing, as of 
the date hereof, and from time to time, of the name or names of 
its Suppliers, and of its into-plane fueler, if any, and of the 
kinds and grades of aviation fuel to be delivered by it or on its 
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behalf, and Ogden shall be entitled to rely thereon until 
notified, in writing, to the contrary... 

ARTICLE 3 

Reports by Ogden 

301.' Promptly after each delivery to it of aviation 
fuel, Ogden shall complete or cause to be completed 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 receipt shall be in such form as shall be prepared by Ogden 

and shall be provided by Ogden. 

302. .Promptly after each transfer by the Airline or 
the Airline's into-plane fueler of aviation fuel from the truck 
loading island into the refueling tender or other vehicle operated 
by or for the Airline or its into-plane fueler, Ogden shall 
complete, and have signed by an authorized employee of the Airline 
or its into-plane fueler, a transfer ticket showing the grade and 
quantity of aviation fuel delivered and the date so transferred. 
The transfer ticket shall be in such form as shall be prepared by 
Ogden and shall be provided by Ogden. Ogden shall forward to the 
Airline copies of the transfer ticket referred to in this 
paragraph 302 and the delivery receipt referred to in- paragraph 
301, normally on the next succeeding day but never later than five 
days after such transfer has been made or aviation, fuel is 
received by Ogden as the case may be. All meters will have 
imprint capability and imprint tickets will be used to record all 
transactions. 

303. As of the last day of each month, Ogden shall 
furnish to the Airline a statement on such forms as shall be 
prepared by Ogden prepared as of' the last day of each month, 
showing with respect to each grade of aviation fuel, (i) the 
monthly opening inventory held for the account of the Airline, 
which 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 Airline or its Suppliers by Ogden 
during such month for storage, (iii) the aggregate quantity of 
aviation fuel transferred to the Airline at the Airport by others 
during such month, (iv) the aggregate quantity shown on the 
transfer tickets referred to in paragraph 302 during such month, 
(v) the aggregate quantity of sumping and other authorized 
withdrawals from inventory, and (vi) the book balance, i.e., the 
difference between the sum of items (i)', (ii) and (iii)> less the 
sum of items (iv) and (v) (herein referred to as the "monthly 
closing book inventory"). The statement shall also show (vii) the 
"monthly actual closing inventory," which shall mean the actual 
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quantity of aviation fuel of the Airline held for the account of 
the Airline in the Facilities on the last day of the month, plus 
or minus, as the case may be, subject to the last sentence of this 
paragraph 303, the Airline's share of the actual gains or losses 
of the respective grade of aviation fuel, which shall be 
determined 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 Participants and (b) the actual 
quantity of such grade in the Facilities on the last day of the 
month, determined by actual measurement, and the Airline's share 
of such actual gain or loss shall be the amount which bears the 
same proportion to the actual gain or loss as the number of 
gallons of such grade.of aviation fuel transferred to Airline or 
its into-plane fueler from the truck-loading island into refueling 
tenders or other vehicles during the month bears to the aggregate 
number of gallons of such grade s o transferred by or on behalf of 
all Participants and their Customers during such month. If the 
Airline's share of any actual loss as shown on such statement f or-
any month is equal to or exceeds 1/4 of 1% of. the volume of 
aviation fuel so transferred to the Airline or its into-plane 
fueler during such month, Ogden shall furnish a written 
ejcplanation of the reasons therefor. All losses in excess of 1/4 
of 1% of such annual aggregate volume shall be borne by Ogden with 
the exception of aviation fuel utilized in appropriate quality 
control procedures as reported by Ogden, or which results from 
temperature correction, product evaporation, sumping, or from any 
casualty or occurrence beyond the reasonable control of Ogden or , 
for which Ogden has provided a reasonably satisfactory 
ejcplanation. 

304. Ogden shall be required to have available for 
tiransfer to the Airline or its into-plane fueler the quantity of 
each grade of aviation fuel delivered to Ogden by or on behalf of 
the Airline and taken into storage, less or plus actual net 
losses incurred or gains, experienced, respectively, as determined 
in the manner ;.provided in paragraph 303. Neither Ogden nor the 
Port Authority shall be responsible for shortages or losses of 
aviation fuel, except as to Ogden as to losses covered by the 
insurance carried by Ogden pursuant to paragraph 1303 hereof or 
losses for which Ogden is responsible pursuant to the last 
sentence of paragraph 303. 

305, All reports by Ogden shall express gailonage in 
t^rms of numbers of "gross" gallons without temperature 
correction. 
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ARTICLE 4 

Method of Operation 

401. All Ogden's obligations hereunder shall be 
subject to (a) the provisions of the Site Lease and to the 
provisions of the Facilities Agreement, (b) the capacity and 
physical limitations of the Facilities, and (c) the impairment or 
interruption of service caused by or due to fire, earthquake, 
flood, lightning, windstorm, power shortages, labor disputes, war 
(whether declared or undeclared), riot, embargoes, delays, losses 
or damages in transportation, regulations, rulings or requests of 
any governmental agency now existing or hereafter in effect (not 
involving a breach of Ogden's obligations under this Agreement), 
acts of God, or any other cause beyond the control of Ogden, 
whether or not of the nature or character hereinbefore 
specifically enumerated, but nevertheless in the event of such 
impairment or interruption Ogden shall use its best efforts to 
eliminate the cause thereof as soon as possible and in the interim 
to provide such services as may practicably be performed by Ogden. 
Subject to the foregoing, Ogden shall (a) furnish good, prompt 

and efficient service and shall maintain- such service at a high 
standard, (b) furnish service on a fair, equal,and 
nondiscriminatory basis to all Participants, (c) keep open for 
business 24 hours a day, 7 days a week, and (d) conduct its 
operations at the Airport in accordance with generally accepted 
practices of the industry 'and in compliance with the Site Lease. 

402. Without limiting its obligations under the 
Facilities Agreement, Ogden shall at all times perform and observe 
all covenants and conditions of the Site Lease that are required 
by the Facilities Agreement to be performed by it in order to 
perform its obligations under this Agreement, and such covenants 
and conditions, to the extent they are in any way applicable to 
this Agreement, shall be deemed incorporated herein and shall 
inure to the benefit of the Airline. 

403. Ogden shall maintain on a current basis such 
accounting records and such measuring and/or metering devices and 
procedures as will accurately show receipts of products, 
transfers, and quantities on hand for each grade of aviation fuel 
for the Airline and' shall make the same available for inspection 
by the Airline at any time during regular business hours. 

404. In performing its obligations herein, Ogden shall 
comply with (a) all applicable orders, rules, regulations and 
requirements of the Port Authority, and (b) all applicable laws, 
orders, rules, regulations and requirements.of federal, state and 
local governments and departments, agencies and bureaus thereof 
("governmental requirements"); but if Ogden contests the amount or 
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validity, in whole or in part, of any such governmental 
requirement by appropriate proceedings, it.shall so notify the 
Airline and the Airline shall not be entitled to assert any breach 
of this provision unless Ogden shall have failed to comply with 
such governmental requirement after a determination with respect 
thereto shall have become final and the time to appeal therefrom 
has expired. Costs incurred by Ogden when complying with the 
preceding sentence shall be included in Ogden's total operating 
cost in total when such compliance relates solely to the 
performance of Ogden's obligations herein and in properly 
allocable part when such compliance relates only in part to the 
performance of Ogden's obligations herein. Ogden shall maintain 
in full force and effect throughout the period of this Agreement 
all licenses, permits, permissions, certificates and any other 
evidence of authority necessary to permit it lawfully to perform 
its obligations hereunder. 

405. Once each day, at approximately the same time, 
Ogden shall measure the quantity, by grade, of the Airline's 
aviation fuel in the Facilities and shall.keep accurate records of 
the same. Upon the Airline's request, Ogden shall inform it of 
the amount of such fuel so measured and of the temperature in the 
storage tanks at the time the measurement is made. Ogden shall 
notify the Airline, at least 48 hours in advance of the time when, 
in its opinion, additional deliveries of aviation fuel are 
required and shall assist the Airline in scheduling deliveries. 

406. In the event of an emergency beyond Ogden's 
control or a strike, Ogden shall give to the Airline Committee a 
notice specifying, in reasonable detail, the additions to Ogden's 
total operating cost that Ogden anticipates incurring as a result 
of such emergency or strike in o'rder to maintain its service 
during such emergency or strike. Notwithstanding anything to the 
contrary elsewhere in this Agreement, Ogden's total operating cost 
during any period of emergency or strike shall include the 
reasonable cost of transportation, meals and lodging, salaries and 
related personnel expenses of supervisory staff and employees if 
such costs are necessary in Ogden's reasonable judgment, to enable 
Ogden -to provide services during such period, whether or not such 
personnel are regular employees of Ogden at the Airport. Ogden 
shall endeavor to give the Airline Committee such advance notice 
as is practicable in the circumstances of any anticipated strike 
or emergency situation. All incurred costs are subject to the 
review and approval of the Airline Committee and are to be 
itemized separately when an invoice is presented for payment. The 
approval of the Airline Committee shall not be unreasonably 
withheld or delayed. 

407. Ogden shall prepare and submit to the Airline 
Committee for review, no later than 60 days prior to the beginning 
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of each calendar year, its proposed operating budget for such 
calendar year. 

408. Along with the proposed operating budget 
submitted by Ogden in accordance with paragraph 407, Ogden may 
submit' a request for a revision in the fixed monthly fee provided 
for in paragraph 1101(b). Such request shall be accompanied and 
supported by data and information to reasonably support such 
request. The Airline Committee shall consider such request in 
good faith and promptly advise Ogden of its acceptance or 
rejection of any such request for revision of the fee in whole or 
in part. If the proposed revised fee is rejected in whole or in 
part, Ogden may request that the Airline Committee enter into 
discussions with Ogden for the purpose of determining a mutually 
acceptable revision to the fixed monthly fee. Pending completion 
of such negotiations, the fixed monthly fee from the prior 
calendar year or partial year shall continue. Unless otherwise 
agreed, any new fixed monthly fee agreed upon will be applied 
retroactively to the beginning of the calendar year. 

ARTICLE 5 

No Commingling 

501. Except as provided in paragraph 502, Ogden shall 
not commingle aviation fuel of different kinds or grades. 

502. If and when the requirements of the Participants 
with respect to aviation fuel or any specification of aviation 
fuel are such that the capacity of the Facilities does not permit 
compliance with the provisions of paragraph 501, the Airline 
Committee shall establish equitable and.practical procedures with 
respect to separation and commingling of aviation fuel and the 
failure to comply with the provisions of paragraph 501 shall not 
constitute a breach by Ogden of this Agreement and Ogden shall not 
be liable to any Participant for, or with respect to, any conse
quence for failing so to comply. 

ARTICLE 6 

Quality of Aviation Fuel 

601. The Airline represents and warrants to Ogden, or 
shall cause its Supplier to represent and warrant directly to-
Ogden, that all aviation fuel delivered by it or its Supplier to 
Ogden shall be of the kind and grade represented upon any delivery 
ticket or loading certificate (or similar document) delivered to 
Ogden at, or before, the time of delivery and shall meet ASTM 
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specification D-1655, latest revision, for Jet A or Jet Al fuel, 
and that all such fuel at the time of delivery will be uncontami-
nated as to purity as fuel and will not be commingled with any 
other kind or grade of fuel. Such representations and warranties 
shall not relieve Ogden 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 
condemned aviation fuel. 

ARTICLE 7 

Transfers of Aviation Fuel 

701. The Airline shall promptly notify Ogden of all 
aviation fuel received in the storage tanks of the Facilities by 
another Participant which, after such receipt, is transferred to 
the Airline for storage by it in an exchange between them. 

ARTICLE 8 

Airline' s Right of Removal of Aviation Fuel 

801. At the Airline's expense, and without liability 
to Ogden, at any time during the term of this Agreement the 
Airline may remove all or any part, and within a period of 10 days 
after its termination the Airline shall remove, all of its 
aviation fuel from the storage tanks. If the Airline does not , 
remove all of its aviation fuel from the storage tanks within 10 
days after termination of this Agreement, Ogden may charge the 
Airline such storage fees as are determined by the Airline 
Committee from time, to time. The Airline may also sell its 
aviation fuel to other Participants, on condition that the 
purchasing Participant assume all obligations with respect to such 
fuel as if it had originally delivered the same to Ogden. 

ARTICLE 9 

Independent Contractor 

901. In performing all of its obligations hereunder, 
Ogden shall, except as provided in paragraph 201(a) and 202, act 
as an independent contractor. Neither Ogden nor its employees 
shall be subject to the control or direction of the Airline except 
as specifically provided in this Agreement. 

ARTICLE 10 
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Airline Committee and Cooperation 

1001. The Airline Committee shall function as follows: 
(i) meetings may be called by the Chairman, or by not less than 4 
members, and may be held by conference telephone call, (ii) a 
quorum shall be at least 50% in number of total members, (iii) any 
Committee action shall require the affirmative vote of members who 
together account for not less than 75% of the total gailonage of 
all members during the last full 6 calendar months preceding the 
vote, and (iv) minutes of each Committee meeting shall be recorded 
and made available to each member, 

1002. The'Airline Committee shall (i) review and 
approve proposed Ogden calendar year operating budgets submitted 
pursuant to paragraph 407 hereof, (ii) evaluate and approve as 
needed any capital expenditure required in respect of the 
Facilities, (iii) monitor the operational performance of Ogden 
hereunder, (iv) initiate and approve proposed amendments to this 
Agreement, the Site Lease, the Facilities Agreement and any other 
proposed agreement affecting this Agreement or the Facilities, (v), 
form subcommittees as needed for specific projects, (vi) retain as 
needed in the performance of its responsibilities architectural 
and engineering, consulting, auditing and legal services, (vii) 
elect a Chairman, either for a term or indefinitely, and define 
his authority and (viii) take any other action which is necessary 
or advisable and proper in the performance of the foregoing 
responsibilities, all with a view toward causing the Facilities to 
be maintained and operated in compliance with the highest 
standards of safety and efficiency. 

1003. Reasonable and-necessary expenses incurred with 
the approval of the Airline Committee in the performance of its 
responsibilities hereunder, including expenses for architectural 
and engineering, consulting, auditing, and legal services, shall 
be paid by Ogden and included in the chargeable amount - for the 
month in which paid for the purposes of Article 11 hereof. In 
addition, Ogden shall also pay and include in the chargeable 
amount any expenditure of a type not included in its approved 
budget, provided the same (i) is approved or authorized by the 
Committee, or (ii) is approved or authorized by the Chairman of 
the Committee and the amount thereof is not more than $5,000 for 
any single transaction, or related series of transactions. Any 
such expenditure authorized or approved by the Chairman only shall 
be reported to the Committee promptly. 

1004. The Airline Committee and each Participant shall 
reasonably cooperate with Ogden in the performance of Ogden's 
duties hereunder and shall give Ogden reasonable advance notice of 
its requirements. 
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ARTICLE 11 

Charges for Services 

1101. Effective from and after August 1, 1995, each 
Participant shall pay Ogden monthly its share (determined in the 
manner provided in paragraph 1102) of an amount ("chargeable 
amount") equal to a sum of (a) Ogden's total operating cost for 
the month in question, and (b) a fixed fee of $10,000.00 per month 
subject to adjustment by mutual agreement between Ogden and the 
Airline Committee from time to time in accordance with paragraph 
408. 

1102. (a) The chargeable amount referred to in 
paragraph 1101 for the month in question shall be apportioned and 
billed to each Participant so that (i) each Contracting 
Participant shall be billed and shall pay an amount equal to its 
gailonage for the month in question multiplied by the Contracting 
Participant Unit Charge for such month, and (ii)-each Non-
Contracting Participant shall be billed and shall pay an amount 
equal to its gailonage multiplied by the Non-Contracting 
Participant Unit Charge for such month. In addition, a Non-
Contracting Participant shall also pay each month the same charge 
per gallon payable by a Contracting Participant pursuant to the 
Facilities Agreement computed on the basis of its gailonage during 
such month. 

(b) If, for any full calendar month' after the date 
hereof, no Participant has any gailonage, each Participant, for 
the purposes of computing the charges payable to Ogden hereunder• 
for such month, shall be deemed to have had gailonage equal to its 
average monthly gailonage for the 6 months immediately preceding 
such month (including gailonage attributed to such Participant 
pursuant to this subparagraph (b) for any such month) . 

(c) Except as provided in subparagraph (b) of this 
paragraph 1102, if-, during any full calendar month after the date 
hereof, a Participant shall not have any gailonage for a period of 
at least 10 consecutive days, such Participant, for the purposes 
of computing the charges payable to Ogden hereunder for such 
month, shall be deemed to have had gailonage equal to whichever of 
the following results in the greater charge to such Participant: 
(i) the actual gailonage of such Participant for the month in 
question, or (ii) the average gailonage of such Participant 
(including gailonage attributed to such Participant pursuant to 
this subparagraph (c) for any such month) during the last 3 full 
calendar months immediately preceding the month in question in 
which the regular operations of such Participant were not inter
rupted for 10 days or more. 
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1103. As of the first day of each month during which 
this Agreement is in effect, Ogden shall render a bill to the 
Airline for its.charges for the preceding month, and each such 
bill shall become due and payable by the Airline by the 15th day 
of the month. If the Airline fails to pay any such bill in full 
within twenty (20) days after -the date thereof, Ogden may charge 
the Airline a service charge of 1-1/2% per month or portion 
thereof on the unpaid amount of such bill until payment is 
received. 

1104. The Airline shall indemnify Ogden for the amount 
of any sales tax and any penalties, interest and expenses (includ
ing reasonable attorneys' fees) in connection therewith that Ogden 
may be required .to pay in the event of a determination that any 
such tax should have been billed and collected by Ogden in 
connection, with the payment by the Airline of Ogden's"charges for 
services hereunder. With respect to any tax or fee the Airline is 
obligated to pay pursuant to this Article, Ogden shall at the 
Airline's request pay the same under protest or withhold payment 
thereof, provided that the Airline promptly reimburses Ogden for 
all taxes, penalties and interests (except such interest and 
penalties caused by Ogden's negligence or delay) as well as all 
other costs and expenses required to be incurred by Ogden in 
connection with any such request or actions upon receipt of a 
billing therefore, and gives Ogden an indemnity which meets with 
Ogden's reasonable requirements. The Airline may, or, at the 
Airline's request, Ogden shall, take all actions necessary to 
contest the validity, applicability, or any like challenge with 
respect to the amount or application of such taxes and fees and 
shall institute actions necessary to recover past or anticipated 
payments thereof. Any such action shall be solely at the 
Airline's expense through counsel designated by the Airline. 
Ogden shall promptly notify the Airline of any pending or 
threatened audit or investigation of any tax or fee the Airline 
is obligated to pay pursuant to this Article. 

1105. Ogden shall at all times keep complete and 
accurate books, records and accounts from which it shall determine 
the cost to it of services rendered hereunder to the Airline and 
shall employ a public accountant on request of the Airline 
Committee, at Ogden's own expense, to carry out an .examination of 
such books, records and accounts and to express an opinion as to 
the accuracy of the cost as determined by Ogden. The accounts of 
Ogden pertinent to this Agreement shall, at all reasonable times, 
be accessible to, and open for inspection, examination and audit 
by the Airline and its accountants. 

1106. Concurrently with the execution of the 
Agreement, the Airline has paid to Ogden the sum of $ 
which Ogden shall maintain for the account of the Airline with 
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respect to payments to be made by the Airline hereunder and under 
the Facilities Agreement. If a bill rendered by Ogden to the 
Airline is not paid when due, Ogden may apply any part or all of 
such deposit against such bill, in which event Ogden shall give 
notice of the amount so applied to the Airline. Upon receipt of 
such notice, the Airline shall promptly pay to Ogden an amount 
equal to the sum so applied together with the amount due on the 
bill with respect to which such application was made if such bill 
is still outstanding. If the balance maintained for the account 
of the Airline is reduced below the amount which Ogden- reasonably 
believes is necessary to secure it against costs and expenses 
incurred by it as a result of late payments by the Airline, the 
Airline, promptly upon notice and demand from Ogden shall pay to 
Ogden, such additional sum to be maintained by Ogden for the 
account of the Airline as Ogden reasonably believes is necessary 
to so secure it. 

1107. As of the date of this Agreement, the Non-
Signatory Factor shall be 200%. The Non-Signatory Factor may be 
changed from time to time by the written agreement of a numerical 
majority of Contracting Participants, which majority must.also 
have had not less than 75% of the total gailonage of all 
Contracting Participants for the six months immediately preceding 
the month in which such change is made. The Non-Signatory Factor 
shall at all times be fair, reasonable and non-discriminatory as 
to Non-Contracting Participants. 

'1108. (a) In order that current Participants pay a 
fair share of the capital expenditures ("Capital Costs'') 
previously paid by prior Participants for the Facilities, the 
Pipeline and improvements and/or repairs to the Facilities or the 
Pipeline, each Participant, including the Airline, shall pay an 
Amortization Amount and receive an Amortization Credit, computed 
as hereinafter provided, each month during the term of Site 
Lease, as may be extended, beginning with the month of July 1999, 
or such later month as the Airline Committee may designate (the 
"Commencement Month"). 

(b) The Amortization TUnount to be paid by each 
Participant in respect of a month shall consist of a share equal 
to its share of the gailonage of all Participants during such 
month multiplied by the total Capital Costs, determined by the 
Airline Committee, as hereinafter provided, to be paid during 
such month by all Participants. The total Capital Costs to be 
paid for a month by all Participants shall be determined by the 
Airline Committee.in order to reflect the cost of items 
previously paid for in full and having a useful life extending 
beyond the periods during which such items were paid for in full. 
For example, if the Airline Committee determines that the 
Pipeline Captial Cost was $8,000,000.00, all of which had been 
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paid by July 1, 1995, that the Pipeline had a useful life of 40 
years and was placed in service as of July 1, 1974, then the 
Capital Cost of the Pipeline ($8,000,000.00) to be paid each 
month, beginning with the Commencement Month, and each subsequent 
month during the remaining useful life of the Pipeline would be 
1/12 of 1/40 of $8,000,000.00. By way of further example, if the 
Airline Committee determines that the Bowery Bay sea wall cost 
$3,500,000.00, all of which has been paid, that it was placed in 
service on July 1, 1994 and that it has a useful life of 20 
years, then the Capital Cost of the sea wall to be paid in 
respect of each month, beginning with the Commencement Month, and 
each subsequent month during the remaining useful life of the sea 
wall is 1/12 of 1/20 of $3,500,000.00. Similar determinations 
are to be made by the Airline Committee with respect to .other 
projects, facilities or improvements which the Committee 
determines to have a useful life substantially longer then the 
period over which the cost thereof was paid by prior 
Participants. For example, the fuel storage tanks, environmental 
remediation.projects, and facility upgrade projects. The total 
Capital Costs to be shared by all Participants beginning in 
respect of the Commencement Month shall be the total of such 
individual determinations by the Airline Committee. 

(c)The total Capital Costs paid by all current 
Participants beginning in respect of the Commencement Month as 
provided in paragraph (b) above shall be paid over as an 
Amortization Credit to each current Participant each month in 
proportion to the share of the cost of each item included in such 
total Capital Costs computations which such Participant had 
previously paid as determined by the Airline Committee. For 
example, if the Airline Committee determines that a Participant 
had previously paid 10% of the total cost of all items included 
in the computation of the total Capital Costs for a month, then 
10% of the total Capital Costs paid by all Participants for such 
month shall be paid to such Participant as its Amortization 
Credit for such month. 

(d)The share of total Capital Costs to be paid by 
each Participant each month beginning in respect of the 
Commencement Month as determined by the Airline Committee and 
based on such Participant's relative gailonage for such month 
shall be billed and separately.stated by Ogden in its monthly 
invoice to each Participant. Promptly after its receipt of the 
total Capital Costs paid in respect of any month Ogden shall pay 
over the entire amount as Amortization Credits to all 
Participants, each Participant's share to be determined by the 
Airline Committee as provided in paragraph (c) above. 

(e)A Participant's obligation to pay its share of 
total Capital Costs for any month and its right to receive an 
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Amortization Credit out of the payment of such total Capital 
Costs, all as provided- in this paragraph 1108, shall terminate as 
of the date such Participant ceases to be a Participant, as 
defined in paragraph 104 hereof. 

ARTICLE 12 

Term 

1201. This Agreement shall take effect at 12:01 A.M. 
on August 1, 1995 and shall continue in effect so long as the 
Airline conducts air transportation services.at the Airport, or 
July 30, 2000, whichever is earlier, subject to the provisions of 
paragraph 1202 or 1203. 

1202. This Agreement is subject to the provisions of 
the Site Lease and the Facilities Agreement, and if either the 
Site Lease or the Facilities Agreement is terminated or expires, 
for any reason, prior to the expiration of the term of this 
Agreement, this Agreement shall be terminated as of the effective 
date of such termination, 

1203. If either Ogden or the Airline shall make a 
general assignment for the benefit of creditors, or if the 
petition in bankruptcy shall be filed by it, or if it files a 
petition or answer seeking its reorganization or the readjustment 
of its indebtedness under any present or future federal bankruptcy 
law or other federal or state law, or if a receiver, trustee or 
liquidator of all or substantially all of its property shall be 
appointed or applied for,, or if a judgment, decree or order shall 
be entered by a court.of competent jurisdiction determining that 
proceedings for reorganization, arrangement, adjustment, composi
tion, liquidation, dissolution or winding up or any similar relief 
under any present or future federal bankruptcy laws or other 
federal or state law have been properly instituted otherwise than 
by it and such judgment, decree or order shall remain unstayed and 
in effect for 30 days, this Agreement may, at the option of the 
other, be terminated forthwith. This provision shall survive any 
stay imposed by operation of law. 

1204. If the Airline is in default in its payments to 
Ogden for a period of 15 days after the date due, Ogden may give 
the Airline notice to cure such default and, if any such default 
shall continue for 15 days after the mailing of such notice by 
Ogden, Ogden may, after the lapse of said 15 days from mailing and 
prior to the curing or correction of such default, terminate this 
Agreement. 
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ARTICLE 13 

Insurance and Indemnity 

1301. Ogden during the term of this Agreement in its 
own name as insured and including the Port' Authority and the 
Airline as additional insureds shall maintain and pay the premiums 
on a policy or policies of Comprehensive General Liability 
Insurance, including premises-operations, products, completed 
operations, and covering bodily injury, including death, and 
property damage liability, none of the foregoing to contain care, 
custody or control exclusions and providing for coverage in the 
limits set forth below, and Comprehensive Automobile Liability 
Insurance covering owned, non-owned and hired vehicles and 
including automatic coverage for newly acquired vehicles and 
providing for coverage in the limits set forth below, and 
Environmental Impairment Liability insurance, including additional 
coverage for sudden, unintended and unexpected seepage, pollution 
or contamination, in the limits set forth below, subject to the 
Port Authority's right upon notice to require an increase in any 
or all of such limits as provided in the last sentence of this 
paragraph 1301. Without limiting the provisions hereof, in the 
event Ogden maintains the foregoing insurance in limits greater 
than set forth below, the Port Authority and the Airline shall be 
included therein as.additional insureds to the full extent of all 
such insurance in accordance with all the terms and provisions 
thereof. All- the aforesaid policy or policies of insurance shall 
also provide or contain an endorsement providing that the 
protections afforded Ogden thereunder with respect to any claim or 
action against Ogden by a third person shall pertain and apply 
with like effect with respect to any claim or action against Ogden 
by the Port Authority or the Airline and shall also provide or 
contain an endorsement providing that the protections afforded the 
Port Authority and the Airline thereunder and with respect to any 
claim or action against the Port Authority or the Airline by Ogden 
shall be the same as the protections afforded Ogden thereunder 
with respect to any claim or action against Ogden by a third 
person as if the Port Authority or the Airline were the named 
insured thereunder, but such endorsement shall not limit, vary, 
change or affect the protections afforded the Port Authority or 
the Airline thereunder as additional insureds. The said policy or 
policies of insurance shall also provide or contain a contractual 
liability endorsement covering the obligations.assumed by Ogden 
under paragraph 1302 hereof. 
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Miniin\2iii L i m i t s 

I. Workers' Compensation 
Employer's Liability 

II. Legal Liability Insurance 

A. 

B. 

Airport Premises -
Operations 

Comprehensive General 
Liability, including 
automotive vehicles, 
contractual and products 
hazards 

Automotive Vehicles 
(while away .from 
Airport premises) 

Statutory as required 
$500,000 

$500,000,000 each 
occurrence, combined 
single limit for bodily 
injury and property 
damage, subject to a 
$500,000,000 annual 
policy aggregate 
for products hazards 
coverage 

Comprehensive Automotive 
Vehicles Liability 

$75,000,000 each occur
rence, combined single 
limit for bodily injury 
and property damage 

III, Environmental Impairment 
Liability, including additional 
coverage for sudden, unintended 
and unexpected seepage, 
pollution or contamination • 

$4,000,000 per claim 
subject to a deductible 
of $50,000 per claim and 
$8,000,000 annual policy 
aggregate and excess 
public liability 
insurance with combined 
coverage limits of 
$50,000,000 per 
occurrence in excess of 
the primary $8,000,000 
insurance coverage 

All insurance coverages and policies required under 
this Section may be reviewed by the Port Authority or the Airline 
for adequacy of terms, conditions and limits of coverage at any 
time and from time to time during the term of this Agreement. 
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Ogden also agrees that the Port Authority may, at any such time, 
require additions, deletions, amendments or modifications to the 
above-scheduled-insurance requirements, or may require such other 
.and additional insurance in such reasonable amounts, against such 
other insurable hazards, as the Port Authority may deem required 
and Ogden shall promptly comply therewith. Further, and without 
limiting the foregoing, it is specifically understood and agreed 
that the Port -Authority shall have the right upon notice to Ogden 
given from time to time and at any time to require Ogden to 
increase any or all of the foregoing limits and Ogden shall 
promptly comply therewith and shall promptly submit a certificate 
or certificates evidencing the same to the Port Authority and the 
Airline. 

1302.(1) Ogden shall indemnify -and hold harmless the 
Airline, its officers, directors, employees and representatives, 
and the Port Authority, its Commissioners, officers, employees and 
representatives, from and against (and shall reimburse the Airline 
and the Port Authority for their costs and expenses.including 
legal expenses incurred in connection with the defense of) all 
claims and demands of third persons including but not limited to 
claims and demands for death or personal injuries, or for property 
damages, arising out of any breach or default of any term or 
provision of this Agreement by Ogden or out of the use or 
occupancy of the demised premises by Ogden, or by others with its 
consent or permission, or out of any of the acts or omissions of 
Ogden, its officers, employees, guests, representatives, 
customers, contractors, invitees, business visitors and other 
persons who are doing business with Ogden or who. are at the 
premises with the consent of Ogden, or arising out of the acts or 
omissions of Ogden, its officers and employees elsewhere at the 
Airport; including claims and demands of the City of New York from 
which the Port Authority derives its rights in the Airport, for 
indemnification, arising by operation of law or through agreement 
of the Port Authority with the said City. 

(2) If s o directed, Ogden 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 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, its Commissioners, 
officers, agents or employees, 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. 

(3) The Airline shall be responsible for the 
consequences of the actions of its agents and employees and the 
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actions of the agents and employees of its into-plane fueler on 
the demised premises and shall indemnify and hold harmless Ogden 
from and against any loss, cost or liability arising out of or 
attributable to any such actions. 

maintain 
1303. During the term of this Agreement, .Ogden shall 

(a) to the extent of the replacement value 
thereof, on all aviation fuel stored hereunder on 
behalf of the Airline, from the time such fuel is 
accepted on delivery until it is dispensed into 
refueling tenders or vehicles of the Airline or its 
into-plane fuelers hereunder, physical loss or damage 
insurance on an all-risk basis except for the perils of 
(i) delay, deterioration, inherent vice and/or loss of 
market, (ii) mysterious disappearance or unexplained 
shortages disclosed by the taking of inventory, (iii) 
hostile or warlike action in time of peace- or war, (iv) 
infidelity or dishonesty of any employee of .Ogden, (v) 
nuclear explosion and radiation contamination, (vi) 
loss or damage caused 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 
Ogden, or mechanical or machinery breakdown, and (vii) 
other perils customarily excluded from such insurance; 
and 

(b) fidelity 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, Ogden and the Airline, as their respec
tive interests may appear. At the Airline's request, Ogden shall 
furnish the Airline with certificates of insurance certifying that 
such insurance is in full force and effect and that the insurer 
will notify the Airline 30 days prior to any cancellation or 
change. 

1304. If requested by the Airline Committee, Ogden 
shall promptly obtain liability insurance specified in paragraph 
1301 with limits higher than those set forth in paragraph 1301 if 
the same is then available on acceptable terms and the cost of 
premiums thereof shall be included in Ogden's total operating 
cost. 

-24-



ARTICLE 14 

Uniform Form of Agreement 

1401.• It is intended that the form of agreement 
between Ogden and all Participants shall be uniform in all 
material respects. Neither Ogden nor'the Airline shall execute a 
material amendment to this Agreement unless the same amendment is 
offered for execution by Ogden and all other Participants. 

ARTICLE 14A 

With the consent of a majority of the Contracting 
Airlines as defined in paragraph 103 of the Facilities Agreement, 
Ogden had from- time to time at the request of the Airlines 
Committee collected a $.005 per gallon surcharge from all 
Participants for expenditures incurred, or to be incurred, by it, 
or by the Facilities Corporation, in connection with the required 
reconstruction of the Bowery Bay Bulkhead bounding the demised 
premises. Such surcharge shall be segregated and separately 
accounted for. by Ogden and shall be expended only to cover 
.invoices approved by the Airline Committee, or its chairman, for 
the purposes intended. Other mandatory reconstruction, 
replacement or repair required at the demised premises, may also 
be funded by a similar surcharge with the prior approval of the 
Airline Committee. 

ARTICLE 15 

MiscellarveouB 

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 the subject matter, thereof 
and may not be changed, modified, discharged or extended except by 
written instrument signed by the parties. Any prior agreement 
between Ogden and the Airline referred to as "Fuel Storage Service 
Agreement" is superseded in its entirety by this Agreement and 
shall be of no further.force or effect from and after August 1, 
1995, except in respect of any rights or liabilities incurred or 
arising thereunder prior to said August 1, 1995. From and after 
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the date hereof, all references to the Fuel Storage Service 
Agreement in the Facilities Agreement or the Site Lease or in any 
other agreements referred to in the Facilities Agreement or the 
Site Lease shall be deemed to be references to this Agreement. 

1503. The article headings are inserted only as a 
matter of convenience and for reference and in no way define, 
limit or described 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 York. 

1505. If any covena'nt, condition or provision of this 
Agreement is not held to be valid by a final judgment of any court 
of competent jurisdiction, the invalidity of such covenant, 
condition or provision shall not in any way affect any other 
covenant, condition or provision of this Agreement. 

1506. Any notice, consent or approval which may, or is 
required to, be given or delivered under this Agreement shall be 
in writing and shall be sent by registered or certified mail, 
postage prepaid, addressed to Ogden at its office at the Airport 
(or to such other address as it may designate in writing) with a 
copy to Ogden at Two Pennsylvania Plaza, New York, New York. 10121, 
and to the Airline at its main or executive office (or to such 
other address as it may designate in writing) with a copy to its 
office at the Airport. 

1507. The following are hereby incorporated by 
reference and made a part of this Agreement to the extent 
applicable as if fully set forth herein: (a) the provision of the 
Equal Opportunity Clause set forth in 41 CFR Section 60.1.4(a) 
pursuant to the requirements of Executive Order 11246; (b) 
contractual requirements of the Rehabilitation Act of 1973 as set 
forth in 41 CFR Section 60.741.4; (c) contractual requirements of 
the Vietnam Era Veterans Readjustment Act of 1974 as set forth in 
41 CFR Section 60.250.4; and (d) any law, order or regulatory 
provision issued in supplement to or replacement of the foregoing. 

1508. This Agreement may be amended, modified or 
supplemented by agreement between a majority of The Contracting 
Airlines, as defined in the Facilities Agreement, and Ogden and 
any such agreement shall apply to this Agreement whether or not 
the Airline is party thereto; provided that any such agreement 
which adversely affects the Airline's rights or responsibilities 
hereunder relative to the rights or responsibilities of other 
Participants shall not apply to this Agreement unless the Airline 
is party thereto. 
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ARTICLE 16 -

Successors and Assigns 

1601. This Agreement shall be binding upon and inure 
to the benefit of the successors and assigns of Ogden and the 
Airline. 

IN WITNESS WHEREOF, the parties hereto have executed 
this Agreement as of the date first above written. 

/ k - £ - f ^ i P / : i u , / ^ j 7 o / / ^ t ^ f Z i ^ i t j i . 05/tA ^>-i/^x. 

OGDEN AVIATION SERVICE COMPANY 
OF NEW YORK, INC. 

Title ^ ^ ^ L d p A ^ j J — 

SIGNATURE FLIGHT SUPPORT CORPORATION 
Name of Airline 

By Q . , , , , 
mJlfCp^STli. J CRO'WTHER 

T i t l e VICE f̂RESiPENT-OPERATIONS 
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Exhibit 1 

8-Point Test 

test": 
The following tests shall constitute the "8-point 

1. 

2'. 

3." 

4. 

5. 

Color, Saybolt, min. 

API- Gravity at 60°F 

Flash Point, TCC, min. 

Copper Strip Corrosion, max. 

Freeze Point, ASTM D2386- max 

6. Water Reaction: 

Separation rating, max. 

Interface rating, max. 

Volume Change Aqueous Layer 

7. Distillation: 

10% Evaporated, max. Temp. 

50% Evaporated, max. Temp. 

90% Evaporated, max. Temp. 

Final Boiling Point, max. Temp 

Residue, max. % 

Loss, max. % 

8. Water Separometer Index, 
Modified min. 

Specification 

' Report 

37° - 51° 

100°F 

No. , 1 

Jet A - 4 0° 
Jet A-1 - 47°C 

(2) 

Kb) 

Report 

400°F 

Report 

Report 

572°F 

1.5% 

1.5% 

85 
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THIS AGREEMENT SHALL NOT BE BUYING UPON THE 
PORT AUTHORITY UNTIL DULY EXECUTED BY AN 
EXECUTIVE OFFICER THEREOF AND DELF^^ERED 

TO THE SUBLESSOR, OGDEN AND BUCKEYE 
BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Lease No. AG-643 
LaGuardia Airport 

FIRST AMENDMENT TO CONSENT TO PIPELINE OPERATING AGREEMENT 

THIS AGREEMENT, effective as of August 1, 1995, ("First Amendment to Consent 
to Pipeline Operating Agreement") by and among THE PORT AUTHORITY OF NEW TORK' 
AND NEW JERSEY (hereinafter caUed "the Port Authority") and LAGUARDIA FUEL 
FACILITIES CORPORATION (hereinafter called the "Sublessor") a corporation of the State of 
New York with an office and place of business at 2 Pennsylvania Plaza, 25* Floor, New York, New 
York 10121-0032 and whose representative is Mr. Dennis Blair, its Senior Vice-President, and 
OGDEN AVIATION SERVICE COMPANY OF NEW YORK, INC. (formerly known as Allied 
Aviation Service Company of New York, Inc. and hereinafter referred to as "Ogden") a corporation 
organized and existing under the laws of the State of New York with an office and place of business 
at 2 Pennsylvania Plaza, New York, New York I0I21-0032 and whose representative is Mr. Dennis 
Blair, its Senior Vice-President, and BUCKEYE PIPELINE COMPANY, L. P. (hereinafter referred 
to as "Buckeye"), a limited partnership organized and existing under the laws of the State of 
Delaware with an office and place of business at 3900 Hamilton Boulevard, Allentown, 
Pennsylvania acting by and trough its General Partner, Buckeye Pipe Line Company, a corporation 
organized and existing under the laws of the State of Delaware with an office and place of business 
at 3900 Hamilton Boulevard, Allentown, Pennsylvania, and whose representative is Mr. Brian K. 
Jury, 

WITNESSETH, That: 

WHEREAS, the Port Authority heretofore as of November 1,1972 entered into an 
agreement of lease with American Airlines, Inc., Delta Air Lines , Inc., Eastern Air Lines, Inc. 
(which no longer operates). Trans World Airlines, Inc. and United Air Lines, Inc. (hereinafter 
jointly, severally and collectively called the "Assignor") covering the letting by the Port Authority 



LGA643-PCON.0 
s u p p l 

to the Assignor of certain premises at LaGuardia Airport as more particularly described in the Lease 
(which agreement as the same is supplemented and amended by the "First Supplemental 
Agreement" (defmed below) is herein referred to as "the Lease"); and 

WHEREAS, the Lease was assigned by the Assignor to the Sublessor pursuant to an 
Assignment ofLease with Asstimption and Consent agreement dated as of November 15, 1972 and 
entered into among the Assignor and the Sublessor as the assignee thereunder and the Port Authority 
and covering the consent of the Port Authority to the said assignment of the Lease from the 
Assignor to the Sublessor (said agreement as supplemented and amended by the "First Supplemental 
Agreement" (defined below) being hereinafter referred to as the "Assignment"); and 

WHEREAS, pursuant to the provisions of the Lease and of the Assignment, the 
Sublessor heretofore entered into with the Sublessee (consisting of the Assignor and the other 
airiines and parties named therein, herein jointly, severally and collectively called "the Sublessee") a 
Facilities Lease and Agreement dated as of November 15,1972 and a First Amendment to Facilities 
Lease and Agreement dated as of March 1,1973 (hereinafter collectively referred to as the 
"Facilities Agreement"); and 

WHEREAS, the Port Authority consented to the Facilities Agreement under a 
Consent to Facilities Agreement entered into among the Port Authority, the Sublessor, the 
Sublessee, and Ogden and dated as of November 15,1972, and under a First Amendment to 
Consent to Facilities Agreement dated as of March 1,1973 (hereinafter collectively called the 
"Consent to Facilities Agreement"); and 

WHEREAS, the. Port Authority, the Assignor (with the exception of Eastern Air 
Lines, Inc. which no longer operates) and the Sublessor have entered into or are about to enter into 
an agreement entitled, and herein referred to, as the "First Supplemental Agreement" dated as of 
July 31,1995 and covering, among other matters, the extension of the term of the Lease arid the 
extension of the Assigimient ;and 

WHEREAS, the Sublessor, the Sublessee and Ogden have entered into a Second 
Amendment to the Facilities Agreement dated as of August 1,1995 which the Port Authority will 
have consented to in a Second Amendment to Consent to Facilities Agreement dated as of August 1, 
1995, among the Port Authority, the Sublessor, the Sublessee and Ogden; and 

WHEREAS, Ogden and Buckeye, with the consent of the Sublessor, entered into a 
Pipeline Operating Agreement dated as of November 15, 1972 (hereinafter referred to as the 
"Pipeline Operating Agreement"); and 

WHEREAS, the Port Authority, the Sublessor, Ogden and Buckeye entered into a 
Consent to Pipeline Operating Agreement effective as of November 15, 1972 and covering the Port 
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Authority's consent to the Pipeline Operating Agreement to the extent it covers "the Lease rights" as 
such term is defined in the said Consent to Pipeline Operating Agreement; and 

WHEREAS, the Sublessor represents to the Port Authority that the Sublessor has 
obtained an extension of its pipeline franchise agreement from the City of New York pursuant to 
that certain instrument entitled "Revocable Consent Agreement" (a copy of which is attached 
hereto) and that the Sublessor has also obtained an extension of its pipeline license agreement from 
the Long Island Railroad Company pursuant to that certain instrument entitled "First Amendment 
Of License" (a copy of which is attached hereto); and 

WHEREAS, Ogden and Buckeye are about to enter into a Ffrst Amendment to the 
Pipeline Operating Agreement dated as of August 1,1995 a copy of which is attached hereto and 
hereinafter referred to as the "First Amendment to the Pipeline Operating Agreement"; and 

WHEREAS, the prior written consent of the Port Authority to the First Amendment 
to the Pipeline Operating Agreement to the extent it covers "the Lease rights" is required; 

NOW, THEREFORE, for and in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Sublessor, Ogden and Buckeye hereby agree 
effective as of August 1,1995, as foUows: 

1. (a) On all the terms and conditions of the Consent To Pipeline Operating 
Agreement and all the terms and conditions hereinafter set forth, the Port Authority consents to the 
First Amendment to the Pipeline Operating Agreement. 

(b) All of the terms and conditions of the Consent To Pipeline Operating 
Agreement, as hereby supplemented and amended, shall extend and apply to the Pipeline Operating 
Agreement as amended by the First Amendment to the Pipeline Operating Agreement. Wherever-
reference is made to the Pipeline Operating Agreement, it shall be deemed to mean the Pipeline 
Operating Agreement as further amended and supplemented by the First Amendment to the Pipeline 
Operating Agreement; wherever reference is made to the Lease, it shall be deemed to mean and refer 
to the Lease as amended, supplemented and extended by the First Supplemental Agreement; and 
wherever reference is made to the Assignment, it shall be deemed to mean and refer to the 
Assigimient as amended, supplemented and extended by the First Supplemental Agreement; and 
wherever reference is made to the Facilities Agreement, it shall be deemed to mean the Facilities 
Agreement as further amended and supplemented by the Second Amendment to the Facilities 
Agreement; and wherever reference is made to the Consent to Facilities Agreement, it shall be 
deemed to mean the Consent to FaciUties Agreement as further amended and supplemented by the 
Second Amendment to Consent to Facilities Agreement 

(c) The name "Allied" where appearing in the Consent To Pipeline Operating 
Agreement shall mean "Ogden". 
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2. The Pipeline Operating Agreement with respect to the Lease rights shall not be changed, 
modified, discharged or extended except by written instrument duly executed by the parties thereto 
and only with the express prior written consent of the Port Authority. 

3. The granting of the consent hereunder by the Port Authority shall not be or be 
deemed to operate as a waiver of the rights of the Port Authority or of its required consent to any 
subsequent sublease, assigrmient or other agreement (including but not limited to any by the 
Assignor, the Sublessor, Ogden or Buckeye) with respect to the use or occupancy of the premises 
imdef the Lease, or to any assigrmient of the Lease, the Facilities Agreement or the Pipeline 
Operating Agreement or of any rights under any of the foregomg, whether in whole or in part. 

4. Without limiting any term, provision, covenant or condition of the Lease or of the 
Assignment or of the Consent to Facilities Agreement, the Sublessor, Ogden and Buckeye hereby 
represent to the Port Authority that they have compUed with and will comply with all laws, 
governmental rules, regulations and orders (including without limitation all Environmental 
Requirements as defmed in the Lease) in accordance with, pursuant to and as required by the Lease, 
the Assignment, the Facilities Agreement and the Consent to Facilities Agreement now or at any 
time during the term of thePipeline Operating Agreement which as a matter of law are applicable to 
or which affect the operations of the Sublessor, Ogden and Buckeye under or pursuant to the 
Pipeline Operating Agreement or its or their use and/or occupancy of the premises or any portion 
thereof. The obligation of the Sublessor, Ogden and Buckeye to comply with governmental 
requirements is provided herein for the purpose of assuring proper safeguards for the protection of 
persons and property. Such provision is not to be construed as a submission by the Port Authority to 
the appUcation to itself of such requirements or any of them. 

5: Reference herein to Ogden and Buckeye shall mean and include Ogden and Buckeye 
and tiieir directors, officers, agents, employees and also others on the premises or on the Airport 
with the consent of Ogden or Buckeye. 

6. Buckeye assures that it will undertake an affirmative action program as required by 
14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color, 
national origin, or sex be excluded from participating in any employment activities covered in 14 
CFR part 152, Subpart E. Buckeye assures that no person shall be excluded on these grounds from 
participating in or receiving the services or benefits of any program or activity covered by this 
subpart. Buckeye assures that it will require that its covered suborganizations provide assurances to 
Buckeye that they similarly wiU undertake affirmative programs and that they will require 
assur^ces from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the same 
effect 
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7. Paragraph 7 of the original Consent to Pipeline Operating Agreement shall be 
deemed amended to read as foUows: 

"7. (a) Without in any wise affecting the obligations of the Sublessor or the 
Sublessee or Ogden under the Lease and under the Consent to Facilities Agreement or the 
obligations of Buckeye under the Pipelme Operating Agreement, Ogden shall make repairs and 
replacements as if it were the lessee under the Lease. Ogden and Buckeye shaU indemnify and hold 
harmless the Port Authority, its Commissioners, officers, employees and representatives fi^om and 
against (and shall reimburse the Port Authority for its costs and expenses including legal costs and 
expenses incurred in connection with the defense of) all claims and demands of third persons 
including but not limited to claims and demands for death, for personal injuries and for property 
damages arising out of a breach or default of any term or provision of this Consent to Pipeline 
Operating Agreement by Ogden or Buckeye or out of its or their operations under the Pipeline 
Operating Agreement or at the premises under the Lease or out of the use or occupancy of the 
premises by Ogden or Buckeye or by others with its or their consent or out of any other acts or 
omissions of Ogden or Buckeye, its or their officers, employees, agents, representatives, contractors, 
customers, guests, invitees and others who are doing business with Ogden or Buckeye at the 
premises, or out of any other acts or omissions of Ogden or Buckeye, its or their officers and 
employees at the Airport, including claims and demands of the City of New York from which the 
Port Authority derives its right in the Airport, for indemniftcatioa arising by operation of law or 
pursuant to the Basic Lease whereby the Port Authority has agreed to indemnify the City of New 
York against claims. However, aU acts and omissions of Ogden and Buckeye shall be deemed to 
be acts and omissions of the lessee under the Lease and the Sublesssor shall also be severally 
responsible therefor including but not Umited to the obligations of indemnification, repair and 
replacement. 

(b) If so directed, Ogden and Buckeye shall at their own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling such they shall not, without obtaining express advance written 
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 immimity 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. 

(c) The foregoing indemnity obligations of Ogden and Buckeye shall be in 
addition to, and not in derogation or limitation of, any and all other indemnity obligations of the 
lessee under the Lease and shaU be in addition to, and not in derogation or limitation of, any or all 
other indemnity obligations of Ogden or Buckeye. 

(d) (i) In addition to and without limiting the insurance required to be 
maintained by the Sublesssor under the Lease and by Ogden under the Consent to FaciUties 
Agreement and by Buckeye under the Pipeline Operating Agreement, Buckeye during the period 
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this Consent to Pipeline Operating Agreement shall remain in effect shall in its own name as 
insured and including the Port Authority and Ogden as additional insureds obtain, maintain and pay 
the premiums on a policy or policies of Comprehensive General Liability Insurance, including 
premises-operations, products, completed operations, and covering bodUy injury, including death, 
and property damage UabiUty, none of the foregoing to contain care, custody or control exclusions, 
and providing for coverage in the limits set forth below, and Comprehensive AutomobUe LiabUity 
Insurance covering owned, non-owned and hired vehicles and including automatic coverage for 
newly acquired vehicles and providing for coverage in the limits set forth below, and Envirormiental 
Impairment Liability insurance in the limits set forth below. Without limiting the provisions hereof, 
in the event Buckeye maintains the foregoing insurance in limits greater than set forth below, the 
Port Authority shall be included therein as an additional insured to the fiill extent of all such 
insurance in accordance with all the terms and provisions thereof. AU the aforesaid policy or 
poUcies of insurance shall also provide or contain an endorsement providing that the protections 
afforded Buckeye thereunder with respect to any claim or action against Buckeye by a third 
person shaU pertain and apply with Uke effect with respect to any claim or action against Buckeye 
by the Port Authority and shall also provide or contain an endorsement providing that the 
protections afforded the Port Authority thereunder with respect to any claim or action against the 
Port Authority by Buckeye shall be the same as the protections afforded Buckeye thereunder with 
respect to any claim or action against Buckeye by a third person as if the Port Authority were the 
named insured thereunder, but such endorsement shall not limit, vary, change, or affect the 
protections afforded the Port Authority thereunder as an additional insured. The said policy or 
policies of insurance shaU also provide or contain a contractual Uability endorsement covering the 
obUgations assumed by Buckeye under paragraph (a) hereof 

Minimum Limits 
I. . Workers' Compensation Statutory as required 

Employer's LiabiUty $500,000 

II. Legal Liability Insurance 

A. Comprehensive General $35,000,000 each 
Liability, including occurrence, combined 
contractual and products single limit for bodily 
hazards and sudden, injury and property 
unintended and imexpected damage 
seepage, pollution or 
contamination 

B. Comprehensive Automotive $2,000,000 each 
Vehicles LiabUity occurrence, combined 

single limit for bodily 
injury and property 
damage 
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III.. Envirormiental Impairment 
Liability 

$4,000,000 per claim 
subject to a deductible 
of$50,000 per claim and 
$8,000,000 annual . 

. policy aggregate. 

(ii) All insurance coverages and policies required under this paragraph may 
be reviewed by the Port Authority fr)r adequacy of terms, conditions and limits of coverage at 
any tune and from time to time during the period this Consent to PipeUne Operating Agreement 
remains in effect. The Port Authority at any such time may make additions, deletions, 
amendments to or modifications of the above-scheduled insurance requirements, including an 
increase in such minimum limits, and may require such other and additional insurance in such 
reasonable amounts or against such other insurable hazards as the Port Authority may deem 
advisable and Buckeye shaU promptly comply therewith. 

(e) As to the insurance required by the provisions of this paragraph a certified copy of 
the poUcies or a certificate or certificates or binders satisfactory to the Port Authority evidencing 
the existence thereof shall be deUvered by Buckeye to the Port Authority no later than the date 
of the delivery of this Consent to PipeUne Operating Agreement to the Port Authority. Each 
policy, certificate or binder delivered as aforesaid shaU bear the endorsement of or be 
accompanied by evidence of payment of the premium thereon. In the event a 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 unqualifiedly committing 
the insurer not to cancel, terminate, change or modify the policy without giving thirty (30) 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 written 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 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 shall be deUvered to the Port Authority at least 
thirty (30) days prior to the expiration of each expiring policy except for any policy expiring after 
the date of expfration of the term of this Consent to Pipeline Operating Agreement. 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 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 shall be or become unsatisfactory to the Port 
Authority, Buckeye shall promptly obtain and deliver to the Port Authority a new and 
satisfactory policy in replacement or evidence thereof satisfactory to the Port Authority, the Port 
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Authority covenanting and agreeing not to act unreasonably hereunder. If the Port Authority at 
any time so requests, a certified copy of each of the policies shall be delivered to the Port 
Authority." 

8. Except where expressfy required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by any party hereto shall 
be in writing, and aU such notices, directions, requests and consents shall be personally delivered 
to the duly designated officer or representative of such party or delivered to the office of such 
officer or representative during regular business hours, or forwarded to him or to the party at 
such address by registered or certified mail. Until further notice, the Port Authority hereby 
designates its Executive Director as its representative upon whom notices and requests may be 
served and One World Trade Center, New York, New York 10048 as its office where notices and 
requests may be served. The Sublessor, Ogden and Buckeye each shaU from time to time 
designate in writing an office within the Port of New York District and an officer or 
representative whose regular place of business is at the office where notices and requests may be 
served. Until further notice, the Sublessor designates its Senior Vice-President, Mr. Dermis Blair, 
as its representative upon whom notices and requests may be served and Two Permsylvania 
Plaza, 25* Floor, New York, N.Y. 10121-0032 as its office where notices and requests may be 
served. UntU further notice, Ogden designates its Senior Vice-President, Mr. Dermis Blair, as its 
representative upon whom notices and requests may be served and Two Permsylvania Plaza, 25"" 
Floor, New York, N.Y. 10121-0032 as its office where notices and requests may be served. Until 
further-notice, the Buckeye designates its representative named on the first page of this Second 
Amendment to Consent to Pipeline Operating Agreement as its representative upon whom 
notices and requests may be served and its address given on the first page of this Second 
Amendment to Consent to Pipeline Operating Agreement as its office where notices and 
requests may be served. If mailed, the notices herein reqmred to be served shall be deemed 
effective and served as of the date of the registered or certified mailuig thereof 

9. As hereby amended and supplemented, the Consent to PipeUne Operating Agreement 
and all the terms and conditions thereof shaU be and remain in fuU force and effect. 

10. Neither the Commissioners of the Port Authority nor any of them, nor any officer, 
agent or employee thereof shaU be held personally liable to the Sublessor, Ogden or Buckeye 
under any term or provision of this First Amendment to Consent to PipeUne Operating 
Agreement or because of its execution or attempted execution or because of any breach or 
alleged breach thereof 
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IN WITNESS WHEREOF, the Port Autiiority. the Sublessor, Ogden and Buckeye 
have executed these presents. 

ATTEST: 

I /Secretary 

THE PORT AUTHORITY OF NEW YORK 
AND31EW JERSEY 

By. 

(Titled A / - c M ^ U'^^. ' \ r ' 

(Seal) 

ATTEST: 

^ ^ ^ 

ATTEST; 

LAGUARDIA FUEL FACILITIES 

(Titie-) &^^-4^ t g - c ^ President 
(Corporate Seal) 

OGDEN AVL\TION SERVICE COMPAISTY OF 
NEW YORK, INC.(formeriy named.Amed<90c/e^ 

-̂  vn-vviation Service^Company of New York, Lie.) 
' .&q o.^ 

•Bv / 

CTitie') - 5 i ^ . \^Li.A^ President 
(Corporate Seal) 

ATTEST: BUCKEYE PIPE LINE COM.>AN Y. L.P. acting by 
and through Buckeye Pipe Line Company, 
a Delaw^e corporation, it^^neral partner 

(Titie). 
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THE CITY OF IfEW YORK 
DEPARTMENT OF TRANSPORTATION 

40 Worth Street 
New York, New York 10013 

REVOCABLE CONSENT ACSEEMKNT 

WHEREAS La Guardia Fuel Facilities Corporation (the "Grantee") 
has petitioned for consent to continue to maintain and use a 12-
inch pipeline from Long Island City to La Guardia Airport, all in 
the Borough of Queens; and 

WHEREAS Grantee is the owner of the real property which is 
benefitted by this consent, or if not the owner, Grantee is the 
tenant of such real property and has obtained the consent of the 
owner of such property to use the adjacent inalienable property for 
the purposes set forth herein, and such owner's consent, if 
applicable, is attached hereto as Schedule A; and 

WHEREAS the New York City Department of Transportation (the. 
"Grantor"), acting through the Commissioner of Transportation has 
determined that it is appropriate that such consent be granted, 
subject to the conditions stated herein; 

IT IS HEREBY AGREED: 

1, Consent granted. The consent of Grantor is hereby granted 
to the Grantee, a corporation organized and .existing under the laws 
of the State of New York, having its principal-place of business at 
P.O. Box 368, Emmaus, PA 18049-0368, to continue to maintain and 
use a 12-inch pipeline to convey petroleum products from Long 
Island City to La Guardia Airport, all in the Borough of Queens, 
partially under streets of The City of New York as, follows: 
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—and signed La Guardia Fuel Facilities Corporation by Joseph W. 
Braun, Jr., Vice President, Applicant, a copy of which was attached 
to and made a part of the consent of 1985 which was granted by a 
resolution adopted by the Board of Estimate on April 18, 1985 (Cal 
NO. 151) and approved by the Mayor on June 3, 1935. This consent 
is granted upon the following terms and conditions: 

2. Term. , This consent shall take effect as of March 1, 1995, 
shall continue only during the pleasure of the Grantor and shall be 
revocable at any time' by the Grantor, and shall expire on June 30, 
.2006 (the "Expiration Date"). The Grantee agrees that not later 
than six months prior to the aforesaid expiration of the term of. 
this consent, it will petition the Grantor in writing for either a 
renewal or discontinuance thereof. 

3. Annual compensation. (a) The Grantee shall pay into the. 
treasury of the City of New York (the "City") as compensation for 
the privilege hereby granted the following: 

For t:he period March 1, 1995 to June 30, 1996 -$200,507 
For the period July 1, 1996 to June 30, 1997 -$159,561 
For the period July 1, 1997 to June 30, .1998 -$166,985 
For the period July 1, 1998' to June 30, 1999 -$174,409 
For the period July 1, 1999 to June 30, 2000 -$181,833 
For the period July 1, 2000 to June 30, 2001 -$189,257 
For the period July 1, 2001 to Jurie 30, 2002 -$196,681 
For the period July 1, 2002 to June 30, 2003 -$200,105 
For the period July 1, 2003 to June 30, 2004 -$211,529 
For the period July .1/ 2004 to June 30, 2005 -$218,953 
For the period July 1, 2005 to June 30, .2006 -$226,377 

(b) Annual payments shall be made in advance on or before July 
1 of each year, provided, however, that the first payment shall be 
made within thirty (30) days after the date of the final approval 
of this consent by the Mayor (the "Approval Date") and shall be the 
sum due for the period March 1, 1995 to June 30, 1996, less any 
payments already made pertaining to the aforesaid period: Grantor 
hereby acknowledges receipt of $187,462 in payment of this charge. 

(c) In the event the Grantee continues the maintenance and 
operation of the Structure after and in spite of the termination or 
expiration of this consent, the Grantee agrees to pay to the City 
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the compensation as set forth herein at the rate in effect at the 
time of such termination or expiration and in the manner set forth 
herein, together with all taxes with respect to this structure it 
would have been required to pay had its maintenance and operation 
been duly authorized. Such payments shall not be deemed . to 
constitute an extension of this consent and all of the City's 
rights shall remain in full force and effect notwithstanding such 
payments. Such rate of compensation shall' continue up to the date 
of the restoration of the street after the removal, or deactivation 
at the discretion of the grantor, of the Structure. 

(d) In the event that a future agreement for this Structure 
becomes effective stibsequent to the expiration of this agreement, 
it is understood and agreed that as a condition of such future 
grant of consent the fees charged under such grant may be at the 
rate in effect during the period following the expiration date of 
this agreement. 

(e) In the event any payment is not made on or before the date 
such payment is due, interest on such payment shall apply from the 
date such payment is due at the rate of one and one-half percent (1 
1/2%) per month. If the Grantee shall fail to pay such compensation 
or taxes, or the interest thereon, if any, the Comptroller may 
withdraw the amounts thereof from the security fund hereinafter 
provided for. If the compensation or taxes owed exceeds the amount 
available in the security fund the Grantee shall be liable for the 
shortfall, and shall pay such to the City upon demand. 

(f) The compensation provided herein shall not be considered in 
any manner in the nature of a tax, but shall be in addition to any 
and all taxes of whatsoever kind or description now or hereafter 
required to be paid under any local law of the City or by any law 
of the State of New York. 

(g) The Grantee shall have the right, without further consent 
from The City of New York, to lease the pipeline to Ogden Aviation 
Service Company of New York, Inc. aind to have the pipeline operated 
and maintained by Buckeye Pipe Line Company, L.P. for and on behalf 
of Ogden Aviatiion Service Company of New York, Inc. 

4. Removal or deactivation of structure. Within ten (10) days 
after the revocation or termination of this consent, the Grantee 
shall cause the Structure to be removed, or deactivated at the 
discretion of the Grantor, and all of the street affected thereby 
to be restored to its proper condition to the satisfaction of the 
.Grantor. The entire cost of such work shall be borne by the 
Grantee. 

If Grantee fails to so remove or deactivate the Structure, or 
so restore such street, within the time period stated 'above. 
Grantor shall have the right to cause the Structure to be removed 
or deactivated and such street to be restored. The cost to Grantor 
of causing such removal or deactivation and/or restoration shall be 
recovered from the security fund as provided for in this consent. 
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If the cost of removal or deactivation and/or restoration exceeds 
the amount available in the security fund, the Grantee shall be 
liable for the shortfall, and shall pay such to the City upon 
demand. 

5. Restrictions against transfer. This consent is for the 
exclusive use of the Grantee and solely for the purpose hereina±>ove 
mentioned and shall not, either in whole or in part, be sdld, 
assigned, leased or sublet in any manner, nor shall title thereto, 
or right, interest or property therein pass to or vest in any other 
person, firm or corporation whatsoever, either by the acts of the 
Grantee or by operation of law, without the express written consent 
of the Grantor, which consent may be withheld by the Grantor in its 
sole discretion. 

6. Grantee responsible for all costs. The Grantee shall pay 
the entire cost of all work, labor and material in connection with 
the Stmcture, and particularly, 

(a) construction, maintenance and removal or deactiva
tion of the Structure; 

(b) the protection of all structures which shall in 
any way be disturbed by the construction, deacti
vation or removal of the Structure; 

(c) any and all changes in sewers or other subsurface 
structures necessitated by the construction, 
deactivation or removal of the Structure, 
including the laying or relaying of pipes, 
conduits, sewers or other structures; 

(d) the replacing or restoring of the pavement in the 
affected street which may be disturbed during the 
construction, deactivation or removal of the 
Structure; 

(e) each and every item of the increased cost of the 
installation of any future structures or repairs 
or alterations to any existing or future 
structures caused by the presence in the street of 
the Structure; and 

(f-) the inspection of all work during the construc
tion, deactivation or removal of the Structure as 
herein provided which may be required by the 
Grantor, the Department of Environmental 
Protection, or any other governmental body having 
jurisdiction. 

7. Construction reguirements. Prior to the commencement of 
any construction, alteration, deactivation or removal of the 
Structure, the Grantee shall obtain, at its sole cost and expense, 
any and all licenses, permits or other forms of approval or 
authorization which may be required by Grantor, the Department of 
Environmental Protection, or any other governmental body having 
jurisdiction. The Grantee shall perform all the duties which may 
be imposed by those agencies as conditions of such forms of 
approval or authorization, provided such conditions are not 
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inconsistent with the provisions of this consent. The Grantee 
shall submit to the Grantor working plans which shall include and 
show in detail the method of construction of the Structure and the 
mode of protection or changes in all structures "required by the 
construction, alteration, deactivation or removal of the same. 

Upon the completion of the work the Grantee shall furnish to 
the Grantor, the Department of Environmental Protection, and to any 
other governmental body having jurisdiction, plans of such 
character as may be directed, showing accurately and distinctly the 
location, size and type of construction, and complete dimensions of 
the Structure erected or installed under this consent; also the 
location and dimensions of all substructures encountered during the 
progress of the work. 

If so ordered by the Grantor, all work in connection with the 
installation, repair, deactivation or removal of the Structure 
shall be carried on only at night or continuously for twenty-four 
(24) hours each day. 

8. City's access paramount. The Grantee shall allow to the 
City a right of way under or above any part of the Structure for 
any and all structures which are now or may be hereafter placed in 
the affected street by the City. 

If, in the exercise of the sole discretion of the Grantor, the 
Grantor at any time decides to replace, alter or otherwise gain 
a c c e s s to any structure located in or on the street that is 
affected by the Structure, the Grantor shall have the right to 
, breaik through or remove all or any portion of the Structure.. The 
.cost to the Grantor of breaking through or removing the Structure 
shall be recovered • from the security fund as provided for in this 
consent. —If the cost of breaking through or removal exceeds the 
amount available in the security fund, the Grantee shall be liable 
for the shortfall, and shall pay such to the City upon demand. 

9. Structure subject to City's supervision. The Structure and 
any fixtures laid therein shall be constructed, maintained and 
operated subject to the supervision and control of the proper 
authorities of tlie City. The Structure shall be open at all times 
to the inspection of all the authorities having jurisdiction. 

10. Consent subject to rights of abutting property owners. 
This consent is subject to whatever right", title or interest the 
owners of abutting property or others may have in and to the 
affected street. 

11. No rights conveyed. The Grantee acquires no right, title 
or interest in the space permitted to be occupied herein and it is 
expressly understood that said occupancy i3 considered temporary. 
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12. Maintenance of structure. The Grantee agrees to maintain 
the Structure in good, clean condition and shall not allow it to 
deteriorate, become unsightly, or'' develop into a dangerous 
condition or a condition which is not in the best interests of the 
general public. 

13. No alienation of City's rights. It is expressly 
understood that the grant of this consent will not alienate or 
diminish the absolute right of the City to reenter into full 
possession of the street space described herein for any reason 
whatsoever, free of any encumbrance or obligation, upon the 
expiration of this consent or upon its revocation and cancellation. 

14. Unconditional right of revocation. The Grantee expressly 
agrees that the Grantor may unconditionally revoke this consent and 
terminate the period thereof at any time without liability, at 
will, any provision herein.to the contrary notwithstanding. In the 
event of such revocation and termination, the Grantee shall remain 
liable for the due and full performance of all the terms, covenants 
and conditions contained herein to be performed up to the time of 
said termination, and the Grantee's obligation to pay compensation 
shall continue up to the date of the removal of the Structure, or 
its deactivation at the discretion of the Grantor, and the 
restoration of the street affected thereby to the satisfaction of 
the Grantor. 

15. Security fund. This agreement is contingent upon the 
express condition that in advance of the Approval Date, and before 
anything is done in exercise of the privilege conferred hereby, the 
Grantee shall deposit with the Comptroller of the City the sum of 
Sixteen Thousand One Hundred Dollars ($16,100), in such form as 
shall be acceptable to the Comptroller, which sum together with the 
security of Fifty Thousand Dollars ($50,000) heretofore deposited 
with the Comptroller of the City of New York for. the faithful 
performance of all the terms and conditions of this consent under 
which the structure was heretofore maintained, shall constitute a 
fund of Sixty-Six Thousand One Hundred Dollars ($66,100) which fund 
shalT be security for (a) performance of all the terras and condi
tions of this consent and (b) the payment of all sums of money 
(including taxes) which may be due the City because of the 
construction, maintenance, operation, use, abandoriment, 
deactivation or removal of the Structure. 

In case of default in the performance by Grantee of any of such 
terms and conditions, the Grantor shall have the right to cause the 
work to be done and the materials to be furnished for making the 
necessary changes or repairs, after ten (10) days' notice to the 
Grantee, and shall collect the cost thereof from the security fund, 
or in case of default in the payment of the annual charge or in the 
payment of any other sum of money (including taxes) which may 
become due to the City because of the construction, maintenance, 
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operation, use, abandorunent, deactivation or removal of the 
Structure, the Grantor shall collect the same, with interest, from 
the security fund after ten (10) days' notice in writing to the 
Grantee. 

In case of any drafts so made upon the security fund, the 
Grantee shall, upon ten (10) days' notice in writing, pay to the 
Comptroller of the City a sum of money sufficient to restore the 
fund to the original amount and in default of the payment thereof, 
this consent may be cancelled and annulled, at the option of the 
Grantor. 

If the amount deposited in the security fund is insufficient to 
cover any costs to the Grantor or any sum of money due to the 
Grantor, the Grantee shall be liable for the shortfall and shall 
pay such to the City upon demand. 

Upon the termination or revocation of this consent, and at such 
time as the Structure has been removed, or deactivated at the 
discretion of the Grantor, and the street affected thereby has been 
restored to its proper condition to the satisfaction of the 
Grantor, in accordance with the terms of this consent, any amount 
remaining in the security fund shall be repaid to Grantee without 
interest. 

No action of proceeding or rights under the provisions of this 
section shall affect any other legal rights, remedies or causes of 
action belonging to the City. 

The Grantee shall place on deposit each year, not-later than 
July 1, $16,100, which shall be an amount additional to that which 
is or will already be on deposit for the period from July 1, 1995 
to June 30, 2006. 

16, Notice reguired before work commences. Grantee shall give 
notice, in writing, to the Grantor, the Department of Environmental 
Protection, and any other governmental body having jurisdiction of 
its intention to begin the work hereby authorized at least forty-
eight (48) hours before such work commences. 

17. Discrimination prohibited. Pursuant to applicable laws 
prohibiting discrimination in employment, the Grantee agrees that 
it will not engage in any unlawful discrimination against any 
employee or applicant for employment because of race, creed, color, 
national origin, sex, age, disability, marital status or sexual 
orientation with respect to all employment decisions including, but 
not limited to, recruitment, hiring, upgrading, demotion, down
grading, transfer, training, rates of pay or other forms of 
compensation, layoff, termination, and all other terms and 
conditions of employment. 
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18. Compliance with applicable laws. This consent is granted 
on the further and express condition that Grantee shall strictly 
comply with all applicable laws now in force or which may hereafter 
be adopted, 

19. Indemnification and insurance. To the extent permitted by 
law, the Grantee shall be liable for, and shall hold the City, its 
officers, agents, servants or employees (the "Indemnities") harm
less from, all liabilities, obligations, fines, damages, penalties, 
claims, charges and expenses (including, without limitation, 
reasonable attorneys' fees and disbursements) ("Damages") that may 
be imposed upon or incurred by or asserted against any of the 
Indemnities arising out of the construction, operation, mainten
ance, use, abandonment, deactivation or removal or by any reason of 
any defect or deterioration of the Structure, or otherwise in 
connection with this consent, whether or not the Damages are due to 
the negligence or otherwise of the City, its officers,, agcnto, 
servants or employees. It is a condition of this consent that the 
City assumes no liability for Damages to either persons or property 
on account of this consent. The Grantee shall, within ten (10) 
days after the Approval Date and before anything is done in exer
cise of the privilege conferred hereby, furnish and maintain on 
file with the Grantor, throughout the term of this consent, . a 
certificate of insurance issued by a company authorized to do 
business in the State of New York, evidencing insurance coverage of 
the Grantee, the City and the Grantor for any injuries or damages 
occurring on, or in proximity to, the Structure, arising out of or 
as a result of the construction, operation, maintenance, use, 
abandonment, deactivation or removal or by any reason of any defect 
or deterioration thereof, and identifying the City and the Grantor 
as additional insureds, in the following minimum amounts: for 
bodily injury, including death, and property d2unage, (a) $2,000,000 
any one person and (b) $35,000,000 for any one occurrence. 

All insurance policies shall provide for at least 45 days prior 
written notice to be given to the City in the event that any cover
age is modified to the detriment of the City, canceled, or not 
renewed. At least thirty (30) days prior to the expiration of each 
policy period, the Grantee shall deliver to the City a certificate 
of insuramce evidencing a replacement policy to be effective 
immediately upon the tennination of the previous policy. In no 
event shall a lapse in the insurance coverage reguired under this 
Section occur at any time during the existence of the Structure, 
cLnd replacement coverage meeting the requirements of this Section 
shall be in effect prior to the expiration of any policy period. 
The insurance requirements set forth in this Section shall in no 
way be intended to modify, limit or reduce the Grantee's 
obligations under any other indemnifications made in this consent 
by the Grantee to the City, or limit the Grantee's liability under 
this consent to the limits of the policies of insurance required to 
be maintained by the Grantee, hereunder. Any insurance maintained 
pursuant to this agreement shall contain the following endorsement: 
"It is hereby understood and agreed that this policy may not be 
cancelled, terminated or modified to the detriment of t he City, 
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nor may the insurer's intention not to renew be implemented until 
forty-five (45) days after receipt by the New York City Department 
of Transportation, Division of Franchises, Concessions and 
Consents, of a written notice delivered by the insurer via regis
tered mail of such intent to so cancel, terminate, modify or not to 
renew." Failure to maintain insurance coverage in the foregoing 
amounts shall be a default under this consent. 

20. INVESTIGATION CLAUSE 

20.01 The parties to this agreement agree to cooperate fully 
and faithfully.with any investigation, audit or inquiry relative to 
this agreement conducted by a State of New York (State) or City of 
New York (City) governmental agency or authority that is empowered 
directly or by designation to compel the attendance of witnesses 
and to examine witnesses under oath, or conducted by the Inspector 
General of a governmental agency that is a party in interest to 
this agreement or when it is the subject of the' investigation, 
audit or inquiry. 

20.02 A hearing shall be convened in accordance with section 
20.03 below if (a) any person who has been advised that his or her 
statement, and any information from such statement, will not be 
used against him or her in any subsequent criminal proceeding, 
refuses to testify concerning the award of, or performance under, 
this agreement, before a grand jury or other governmental agency or 
authority empowered directly or by designation to compel the 
attendance of witnesses and to examine witnesses under oath; or 
(b) any person refuses to testify concerning the award of, or 
performance under, this agreement, for a reason other than the 
assertion of his or her privilege against self-incrimination in an 
investigation, audit or inquiry conducted by a City or State 
governmental agency or authority empowered directly or by 
designation to compel the attendance of witnesses and to take 
testimony under oath, , or by the Inspector General of the 
governmental agency that is a party in interest in, and is seeking 
testimony. 

20.03 (a) The commissioner or agency head whose agency is a 
party in interest to this agreement shall convene a hearing, upon 
not less than five (5) days' written notice to the parties involved 
to determine If any penalties should attach for the failure of a 
person to testify. 

(b) If any non—governmental party to the hearing requests an 
adjournment, the commissioner or agency head who convened the 
hearing may, upon granting the adjournment, suspend this agreement 
pending the final determination pursuant to section 20.05 below 
without the City incurring any penalty or damages for delay or 
otherwise. 

20.04 The penalties which may attach after a final deter
mination by the commissioner or agency head may include but shall 
not exceed: 
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(a) The disqualification for a period not to exceed 
five (5) years from the date of an adverse 
determination of any person, or any entity of 
which such person was a member at the time the 
testimony was sought, from submitting bids for, or 
tramsacting business with, or entering into or 
obtaining any contract, lease, permit or license 
with or from the City; and/or 

(b) .The cancellation or termination of any and all 
such existing City contracts, leases, permits or 
licenses that the, refusal to testify concerns and 
that have not been assigned as permitted under 
this agreement,, nor the proceeds of which pledged, 
to an unaffiliated and unrelated institutional 
lender for fair value prior to the issuance of the 
notice scheduling the hearing, without the City 
incurring any penalty or damages on account of 
such cancellation of termination; monies lawfully 
due for goods delivered, work done, rentals, or 
fees accrued prior to the cancellation or 
termination shall be paid by the City. 

20.05 The commissioner or agency head shall consider and 
address in reaching his or her determination, and in assessing an 
appropriate penalty the factors in paragraphs (a) and (b) below. 
He or she may also consider, if relevant and appropriate, the 
criteria established in paragraphs (c) and (d) below in addition to 
any other information which may be relevant and appropriate. 

(a) The parties' good faith endeavors or lack thereof 
to cooperate fully and faithfully with any 
governmental investigation or audit, including but 
not limited to the discipline, dischaxge, or 
disassociation of any person failing to testify, 
the production of accurate and complete books and 
records, and the forthcoming testimony of all 
other members, agents, assignees or fiduciaries 
whose testimony is sought. 

(b) The relationship of the person who refused to 
testify to any entity that is a party to the 
hearing, including, but not limited to, whether 
the person whose testimony is sought has an 
ownership interest in the entity and/or the degree 
of authority and responsibility the person has 
within the entity. 

(c) The nexus of the testimony sought to the subject 
entity and its contracts, leases, permits or 
licenses with the City. 
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(d) The effect a penalty may have on an unaffiliated 
and unrelated party or entity that has significant 
interest in an entity subject to penalties under 
section 20.04 above, provided that the party or 
entity has given actual notice to the commissioner 
or agency head upon the acquisition of the 
interest, or at the hearing called for in section 
20.03(a) above gives notice and proves that such 
interest was previously acquired. Under either 
circumstance the party" or entity must present 
evidence at the hearing demonstrating the 
potential adverse impact a penalty will have on 
such person or entity. 

20.06 (a) The terra "license" or "permit" as used herein shall 
be defined as a license, permit, revocable consent, franchise or 
concession not granted as a matter of right, 

(b) The term "person" as used herein shall be defined as any 
natural person doing business alone or associated with another 
person or entity as a partner, director, officer, principal or 
employee. 

(c) The term "entity" as used herein shall be defined as any 
firm, partnership, corporation, association, or person that 
receives monies, benefits, licenses^ leases, or permits from or 
through the City or otherwise transacts business with the City. 

(d) The terra "member" as used herein shall be defined as any 
person associated with' another person or entity as a partner, 
director, officer, principal or employee. 

21. Special construction reguirements The Grantee shall 
perform such other special construction requirements as are 
contained in Schedule B attached hereto and made a part hereof, if 
any. 

22. Severability and Headings The clauses and provisions of 
this Revocable Consent Agreement are intended to be severable. The 
unconstitutionality or unconscionability of any term, clause or 
provision shall in no way defeat the effect of any other terra, 
clause or provision. 

Section and other headings are inserted for convenience only 
and shall hot be used in any way to construe the terms of this 
Agreement. 
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SCHEDULES A AND B 

Section A 

N/A 

Schedule B 

The Grantee shall comply with the following Fire Department 
conditions: 

1 ) The maximum permitted operating pressure shall be no more 
than 1076 p.s.i. All piping replacements and pipe repairs shall be 
with a grade that will provide for the pipeline to operate at a 
pressure which in combination with earth, static, and dynaraic loads 
on the pipeline, will not exceed 40% or less of the minimum yield 
strength of the pipe. 

2) The Grantee shall maintain the entire pipeline system under 
constant supervision of persons holding Certificate of Fitness from 
the Fire Department for supervision, maintenance, and operation of 
the pipeline. This supervision shall be maintained seven days a 
week, Saturdays, Sundays, and Holidays. 

3) Route maps to be furnished to the Fire Department for use 
by operating forces along the pipeline route. 

4) Route maps to be furnished to other agencies or private 
corporations which might have occasion to excavate along the 
pipeline route, i.e. Bureau of Highways, Department of Buildings, 
NYNEX, New York Telephone Company, Metropolitan Transportation 
Authority, L.I.R.R., etc. 

5) The Grantee shall properly maintain all pipeline identif
ying equipment s"uch as pipeline markers, identifying tape, valve 
station signs, crossing signs, etc. 

6) The Grantee shall maintain the leak detection system for 
the entire pipeline system- in proper working order to the 
satisfaction of the Fire Department and periodically test same. 

7) The Grantee shall submit quarterly reports to the Fire 
Department that include information of foot patrols, operating 
problems, etc., and all other pertinent information. 
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8) The Grantee shall provide that sectional valves be 
protected against unauthorized closure, easily accessible to the 
Fire Department for shut-off emergencies only, and shall make 
provision for access, directional, and operating signs where 
applicable, 

9) The Grantee shall provide a minimum earth cover of 3-feet 
for all sections of the pipeline within New York City. 

10) 'The Grantee shall maintain at all times cathodic protec
tion for the pipeline, and shall annually submit certification to 
the Bureau of Fire Prevention by an independent firm of engineers 
specializing in corrosion protection. 

11 ) The Grantee shall maintain the entire length of the 
pipeline system free of ail vegetation (trees, bushes, shrubs, 
excessive grass growth, etc.) 

12) The Grantee shall comply with all Federal, State, and New 
York City Rules, Regulations, Codes, Directives, etc., and shall 
conform to all current procedures, agreements, etc., as set forth 
by the Bureau of Fire Prevention. 
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In Witness Whereof, the parties hereunder have caused this 
revocable consent to be executed. 

GRANTOR: 
DEPARTMENT OF TRANSPORTATION 
DIVISION OF FRANCHISES, CONCESSIONS AND CONSENTS 

By: [ < : ' " Y L > ^ £ £ ^ . ^ ' T '̂ Ẑ̂ gL̂ -̂ -̂ -̂ -̂̂ x̂ 
Wendy Goldman ^ Nv (" \ 
Executive Directior ̂  ^ 

Accepted and agreed to: 
GRANTEE: 

La Guardia Fuel Facilities Corporation 

By: \Yr-c . In^ \ ̂py-̂ -<,t,̂(<̂ î -̂ Cu-f ' 
(Signature) 

(Print Name of Signatory) 

(Title) 

^cr . l o , /^/^<,^ 
(Date) 

The foregoir^g consent is hereby approved 

RUDOLPH W. GIULIANI, MAYOR 

By: i j ^ l j uA m •/Xt̂ CAta.4 Ĵ̂  
Richard Bonamarte 
Director, Mayor's Office of Contracts 

Dated,, New York AL'.g*^^y6<y /3 , 1 9 ^ ( ^ 

Approved as to form 
Certified as to legal authority 

By : ^̂ :̂ ^̂ ^̂ ^Mr̂  
y -̂i Acting*'Corporation Counsel 

OCT 0-21995 
(Date) 
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Acknowledgement by Executive Director 

State, City and County of New York, ss.: 

On this Q ^ day of--̂ ££;iitiilî _, 19 7-^, before me personally 

came l\Jt^t^ixtu c- r Lf̂ ĉ̂ û̂ -u, to me known and known to be the 

Executive Director of the Department of Transportation, Division of 

Franchises, Concessions and Consents of the City of New York; the 

person described as such in and who as such executed the foregoing 

instrument and she acknowledged to me that she executed the 

foregoing instrument and she. acknowledged to me that she executed 

the same as Executive Director for the purposes therein mentioned. 

Notary Public on Coimui.sj>ioner ofDcGdc--

ThCMAS C. VVU 
NOTAfiY PUBUC, S-aro oi Mow Ycrk 

No. 41-4556235 
Qualdled in Quocns Counly 

ComriwiQn Expire April 30. i » t 
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Acknowledgement by Corporation 

State, City, and County of New York, ss.. 

20th ^ October „ 95 ^ ^ 
On this ̂ _^_ day of ' 19 , before me personally 

came John W. Bauknecht ^ „ho being by me 

duly swom, did depose and say that he/-ftt«- resides in the City of 
, ^ ^ .• , , VJ.UC r i ' C D J-UCll I-

; that he/stw is the 
LaGuardia Fuel Facilities 

Coi-pf̂ pation . the corporation described in and 

which executed the foregoing instrument; that he/she knows the seal 

of said corporation;, that the seal affixed to the said instrximent 

is such corporate, seal; that it was so affixed by order or 

resolution of the Board of Directors of said corporation; and that 

he/-5her signed his/her name thereto.by like order or resolution. 

Notary Public or Commissioner of Deeds 

RUSSELL R. MALLON JR. 
Matarv PuMie, Stata of N«w Yoric 

N0.47&4275 
QuaOfMtn New Yoric Coumy g r ^ 

CommiMion ExplTM NoMtnbw'3a 1 9 L ^ 
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FIRST AMENDMENT OF LICENSE 

— 7 FIRST AMENDMENT OP LICENSE, made as of w/ j / l l j J j / -^/^ 
199^, by and between THE LONG ISLAND RAIL ROAD COMPANY-a public 
benefit corporation organized under the laws of the State of >7ew 
York having an office at Jamaica Station Building, Jamaica, New 
York 1143S ("Licensor" or "Railroad") and LA GUARDIA FUEL 
FACILITIES CORPORATION a corporation of the State of New York, 
having an- office at 2 Pennsylvania Plaza, in the County, City, 
and State of New York, ("licensee" or "Pipe Line"); 

WHEREAS, Licensor and Licensee entered into that 
certain license agreement, dated September 1, 1973 {the "License 
Agreement"); 

WHEREAS Licensor and Licensee are parties to the above 
referenced License Agreement for the erection, construction., 
installation, use, operation, maintenance, replacement' and 
removal of two subsurface pipelines being: a) 1,342 linear feet 
through Licensor's Blissville Yard ("Parcel 1"); and b) 2,885 
linear feet' along Licensor's right-of-way north of Bamett 
Avenue from 43rd Street and Woodside Avenue ("Parcel 2"), both-
parcels being in the County of Queens, City and"State of New 
York; and ' • • ' 

WHEREAS said License Agreement provides for a term of 
twenty (20) years ending July 31,. 1995; 

WHEREA5 Licensee no longer requires the use of both 
parcels 1 and 2 and desires to terminate its license to use 
Parcel 2; and renew the License Agreement with respect to Parcel 
1 for an additional ten (10) years; 

WEEKEAS Licensor is agreeable to the termination and 
surrender of Licensee's license" to use Parcel 2; and to the 
renewal of the.License Agreement with respect to Parcel 1 for an 
additional ten"'(10) years; 

NOW THEREFORE,- in consideration of the mutual 
covenants, agreements, representations and warranties herein 
contained, the Licensor and the Licensee agree to the following: 

1. The License Agreement shall be renewed for a period of 
ten (10) years commencing August 1, 1995 and ending 
July' 31, 2005 (the "Renewal Period") unless sooner 
terminated as provided, by operation of law cr 
otherwise. 



2. Licensee hereby'surrenders its license to use Parcel 
2, and Licensor hereby accepts such surrender as of 
August 1, 1995. 

3. Section 16, Insurance, of the License Agreement is 
hereby replaced, in its entirety, with the following: 

.A. Licensee shall and will at all times during the 
continuance of the license, at Licensee's sole 
cost and expense, provide the following 
insurances which must be written in a form and 
by an insurer satisfactory to the Licensor: 

i. Commercial General Liability Insurance 
. covering any occurrences that may 
arise out of the operations to be 
performed' by Licensee on the Area, 
including coverage' for bodily injuries 
or death, property damages, personal 
injury with employee exclusion voided, 
contractual liability written 
specifically for this• agreement, 
•completed operations and broad 'form, 
property damage. The limits of 
liability shall be $5,000,000.00. 
Contractual liability exclusion 
applicable to work to be performed 
within fifty (50) feet of railroad 
tracks must be voided. Said policy 
must be endorsed to provide coverage 
for sudden and accidental pollution. 
The Long' Island Rail Road and the 

• 'Metropolitan Transportation Authority 
("MTA") must be,included as .additional 
insureds. ' ' . , 

During' any period of time that the 
pipeline on Parcel 1 is ac'tuaily, 
operated and/or maintained by a third 
party contractor. Licensee may elect 
to have such contractor provide the 
sudden and accidental.- pollution' 
coverage required herein for such 
period of actual operation. 

B. During any construction, installation, 
maintenance, repair, renewal or removing. 
Licensee shall procure or will require its 
contractor to procure and maintain during the 
entire period of the work the following 
insurance which must be written in a form and by 
an insurer satisfactory to the Licensor: 



i . New York S t a t e Workers' Compensation 
and Employers' L i a b i l i t y I n s u r a n c e . 

i i . Commercial General L i a b i l i t y Insu rance 
cover ing the work Co be performed 
p rov id ing l i m i t s of $2 ,000,000.00 per 

. occurrence and including the fo l lowing 
coverages : 

• Bodily Injury or Death 
• Property Damage 
• Independent Contractor Coverage 
• Personal Injury - With Employee 

Exclusion Voided 
• Contractual Liability Written 

Specifically for the Contract 
• Completed Operations 
• Broad Form Property Damage 
• Additional Insured Endorsement 

Naming: • ' • 
- The Long Island Rail Road 
Company 

- Metropolitan Transportation 
Authority 

_,• Contractual Liability exclusion 
applicable to work with.50 feet 
of railroad tracks must be voided 

• Policy must not contain any "x, 
c, u," exclusions 

iii. Automobile. . Liability Insurance 
providing bodily injury and property 
damage, subject -to -a limit of 
$2,000,000.00 covering all vehicles 
used in connection with the work to be 
performed. The following must be 
protected as additional insureds: 

The Long Island Rail Road Company 
Metropolitan Transportation 
Authority 

iv. Railroad Protective Liability 
Insurance Policy {ISO-RIMA or 
equivalent form) covering the work to 
be performed at the designated job 
site and affording' protection for 
damages arising out of bodily injuries 
or death, injury to or destruction of 
property, including damage t o the 
insureds own property and conforming 
to the following: 



• The Long Island Rail Road Company 
and the Metropolitan 
Transportation Authorit'y are the 
named insureds. 

• Liability limit shall be 
$5,000,000.00 each occurrence. 
If policy is subject to an 
aggregate limit, replacement 
insurance will be required if it 
is likely such aggregate will be 
exceeded. 

• Physical Damage definition of the 
policy form must be amended to 
mean direct and accidental loss 
of or damage to all properties of 
the insured including property in 
the insureds care, custody or 
control. 

• Full name and . address of the 
contractor purchasing the 
insurance must be stated. 

• The insured shall be indicated as 
the governmental authority for 
whom the work will be performed. 

• The use of any equivalent form to ISO-
RIMA must provide equal or superior 
coverage as determined solely by the 
Long Island Rail Road Risk Management. 

Licensee or .Licensee's contractor"shall furnish 
to Licensor's Risk Manager, the Certificates of 
policies A(i) and B(i), (ii) and (iii) using the 
Railroad • Insurance Certificate form. Evidence 
of Railroad Protective Policy B(iv), must be 
provided in the form of the original policy or a 
detailed binder pending the issuance of the 
original policy. These policies shall provide 
that thirty (30) days advance notification shall 
be given in writing of any material change or 
cancellation of the policy. 

Nothing herein contained shall be deemed to 
limit the , Licensee's or its Contractor's 
liability under the indemnification provision to 
the amounts or coverage of the insurance 
furnished. 

I.n the event the Licensee elects to self-insure 
any of the insurance it is required to provide, 
a Surety Bond, indemnifying against all costs 
and expenses resulting from any and all losses. 



damages, detriments, suits, claims, demands, 
costs and charges which the Licensor or MTA may 
directly or indirectly suffer, sustain or be 
subjected .-to by reason of or occurring on 
account of the construction, installation, 
existence, operation or use of the pipeline (s)-. 
Said Bond must be written by an insurer and in a 
form acceptable to the Licensor. The original 
Bond must be on file with the Licensor 

Licensor reserves the right to review the 
insurance risks or limits, or any other 
requirement under this paragraph, every-five (5) 
years during the renewal period. Any changes 
shall be effective as of August 1, 2000. Upon 
such review. Licensee shall provide such 
insurance covering such risks and in such limits 
as may be reasonably' required by Licensor 
against any insurable risks which at the time 

• are customarily insured -against in the case of 
pipeline operations in the New York-New Jersey-. 
Connecticut area, including, without limitation. 
Environmental Liability Insurance, 'due regard 
being given to the scope of Licensee's 
operations; the cost and availability. of the 
insurance required; Licensee's financial 
condition; the type and amount of insurance" 
being provided by Licensee pursuant to 
agreements with its- other lessors or licensor 
with respect to pipeline properties and- any 
other pertinent factors. Under no 
circumstances, however, shall the insurance 
risks, limits or other requirement at any time 
during the renewal period be any less than that 
specified hereinabove' for the first five years 
of the renewal period. Any changes shall be 
effective as of August 1, 2000. 

4. Section 19, Term of Agreement, of the License 
Agreement is hereby stricken in its entirety. 

5. Paragraphs (a) and (b) of Section 20, Compensation, of 
the Licensee Agreement is hereby replaced with the 
following: 

a) Licensee shall and will pay- to Licensor 
during the Renewal Period of the License 
•Agreement, as compensation for the license 
herein granted the annual amounts specified 

• herein. Payment shall commence August l, 
1995. 



Total 
for the Annual' Monthly 

Period Period Amount Amount 
August 1, 199S to July 31,-2000 $ 93,940 $ 18,788 5 1,565.S7 
August 1, 2000 to July 31, 2005 108,030 21,606 1,800.50 

Said sum is to be paid in the monthly 
installment indicated in advance on the 
first day of each and every month at the 
office of Licensor's Treasurer, Jamaica 
Station Building, Jamaica, New York, 11435 
or at such other place as Licensor may from 
time to time designate. 

b) Any delay or. . failure of Licensor in 
computing or billing for- the compensation 
adjustments hereinabove provided, shall not 
constitute a waiver of or in any way impair 
the continuing obligation of Licensee to 
pay such compensation • adjustments 
hereunder. 

If Licensee fails to pay compensation to 
Licensor pn or before the day such 

.-compensation is due under the License; 
Agreement, then Licensee shall, at 
Licensor's option, pay to Licensor interest 
at an annual rate" equal to 2V over the 
prime rate then charged by Chemical Bank at 
the time such" payment was due, prorated at 
the annual rate for the period from such 
due date to the date of payment.• 

The last paragraph of Section 20 beginning: 

"All compensation, costs, and charges under this 
agreement...." 

: is hereby stricken. 

6.. . Section 23, Termination, of the .License Agreement, is 
hereby stricken in its entirety, and. all references to 
Section 23 contained in Section 29 or else where in 
the License Agreement are hereby null and void. 

7. • This First'Amendment shall become effective on August 
1, 1995. 

8. Except as specifically amended herein, all of the 
terms and. conditions of the existing License Agreement 
shall remain in full force and effect. 



9. This First Ame.idment contains the sole and entire 
understanding and agreement of the parties with 
respect ^ to its subject matter and all orior 
negotiations, discussions, representations, agreements 
and understandings heretofore had between them with 
respect thereto are merged herein. 

10. In Che evenc of any conflict between the terms and 
conditions of this First Amendment and terms and 
conditions of Che License Agreement, "the terms and 
conditions of this First Amendment shall control. 

IN WITNESS WHEREOF, Licensor and Licensee have duly 
executed this amendment of the aforesaid License. 

LA GUARDIA FUEL FACILITIES CORPORATION 

J • 

Name.: 
Tit 

f ^ / I 

Ltle: '/u^ - / ^ U c ^ J ^ 

LONG ISLAND RAIL ROAD COMPANY 

TF^f^C^ 
Thomas F. Prendergas 
President 



CORPORATE ACKNOWLEDGEMENT 

STATE OF NEW YORK 

COUNTY-OF A/^cJ ) a A K . ) s s , : 

On the Uv / 'A day of O c /a6<o/l , 1996, before 

, to rae known me personally came ^ / ? i / c e A . r / ? s h / e \ / 

and who being by ne first duly swom, did depose and say that 

he/she resides at _ 

that he/she is the V u e //€eS/'jS^A/'f^ 
-f-

of LA GUARDIA FUEL 

FACILITIES CORPORATION, the corporation described in and which 

executed"the foregoing instrument; that he/she knows the seal of 

said corporation; that the seal affixed to said* instrument is such 

corporate seal; that it was so affixed by order of the Board of 

said corporation, and that he/she signed his/her name thereto by 

like order. , 

-E-.-Vivi—-.i-.. :;' .1 

RUSSELL R. MALLON JR 
Notary Public. Stale ot New York 

No. 475427S 
Qualified in New Yortc County 0 7 . 

Commission Eipires November 3 0 , 1 9 - t . 

(Affix Notary Stamp) 

jvazquez
Typewritten Text
Ex.1



LONG ISLAND RAIL ROAD ACKNQWT.PnnTTMFlNT 

STATE OF NB< YORK 

ss 

COUNTY "OF QUEENS ) 

On the ' ^ V ' day of \ J{^/)i(L?/ V , 199̂ ", before. 

me personally came Thomas F. Prendergast, to me known and .who. 

. being by me duly sworn, did depose and say that" he resides at:-

', and he- is the--

President of THE LONG ISLAND RAIL-ROAD .COM/ANY,.-the corporation. 

described in and which executed the above instrument;, and that 

he signed his name thereto by order of the Board of Directors of 

said Corporation. 

. . -« . • .* ••^•..^11 

: . J ^ ^ ^ ^ ^ ^ ^ ~ ^ ^ ^ ^ : ^ ; • _ } ^ _ • • ' ^ ' ' ; ' ^ '•••^'':Y.'''y~:~'V^-

• ' • ' • ~ ! T a S ^ ^ . . LAURA LEE FLORIMONTE 
Notary Public, State of New York ^— ^ 

No. 4750330. C / ^ ' 
Qualified in Suffolk County / / f 

Commission Expires March 30, 1 9 ^ -"̂  

jvazquez
Typewritten Text
Ex.1



Attachment to First Amendment to 
Consent to Pipeline Operating Agreement 

effective as of August 1, 1995 

FIRST AMENDMENT 

TO 

AGREEMENT 

BETWEEN 

OGDEN AVIATION SERVICE COMPANY 
OF NEW YORK, INC. 

AND 

BUCKEYE PIPE LINE COMPANY, L.P. 



(c) sample and test aviation fuel batches 
received at Linden, New Jersey, in accordance 
with Buckeye's standard procedures, which 
shall include, flash and gravity tests, 
membrane color rating (millipore), water 
separation characteristics (MSEP) and free 
water, and in addition draw a one gallon 
composite sample that shall be retained for a 
period of thirty (30) days after the receipt 
of a batch at Linden, and make the same 
available to Ogden at its request. 

6. Paragraphs 302(a) and (b) of the Pipeline Operating. 
Agreement are hereby, changed to read: 

(a) with respect to the Pipeline, monitor 
the cathodic protection system and take 
action to mitigate the detrimental effects of 
coating deterioration, equipment aging or 
failure, foreign structural interference, 
changes in stray earth currents, and other 
similar occurrences, and with respect to the 
Pipeline Receiving System, (i) monitor the 
cathodic protection system, advise Ogden of 
cathodic protection measurements, and malce 
recommendations to Ogden concerning those 
cathodic protection repairs or modifications 
that Buckeye believes to be advisable, and 
(ii) in the event Ogden fails to. malce 
recommended repairs or modifications within a 
reasonable period of time, Ogden shall be 
responsible for any subsequent piping failure 
due to corrosion; 

(b) maintain liaison with.the New York 
Fire Department Bureau of. Fire Prevention and 
other governmental bodies, file periodic 
reports with copies to Ogden of line patrol 
frequency and findings, valve manual checks, 
and other matters now,, or hereafter, required 
by the Fire Department of New York and other 
governmental bodies; 

7. Paragraph 303 of the Pipeline Operating Agreement is 
hereby amended by the addition of the following sentence: 

Buckeye's obligations in Paragraph 301 and 
302 shall include compliance with the 
obligations of the Facilities Corporation 



under the Pipeline Franchise, including the 
Long Island Rail Road Company License, as 
amended from time to time, insofar as the 
same applies to the operation or maintenance 
of any part of the Pipeline System. 

8. Paragraph 302(f) of the Pipeline.Operating Agreement is 
hereby deleted. 

9. Paragraph 302 (j 
hereby amended to read: 

of the Pipeline Operating Agreement is 

(j) test, calibrate and repair as 
required the leak detection instrumentation 
at the Pipeline Receiving Station; and 

10. At the end of the first sentence in paragraph 501 of 
the Pipeline Operating Agreement there is hereby inserted the 
words ", except as may otherwise be authorized in this 
Agreement." 

11(a) Subparagraph B.l paragraph•701 of the Pipeline 
Operating Agreement is hereby amended to read: 

B.l. Comprehensive General Liability 
including contractual and products hazards 
and covering claims or losses arising out 
of a sudden and accidental discharge of 
fuel from the Pipeline, single limit, 
bodily injury and property damage'combined, 
of $35,000,000.00.per occurrence, with'the 
Port Authority, the Long Island Rail Road, 
the Metropolitan Transportation Authority, 
Facilities Corporation, Ogden, The City of 
New York and the Contracting Airlines and 
each of them named as additional insureds. 

(b) Subparagraph B.2 of paragraph 701 of the Pipeline 
Operating Agreement is hereby amended by changing the dollar 
figure "$250,000" to "$2,000,000." 

(c) Subparagraph B.3 of paragraph 701 of the Pipeline 
Operating Agreement is hereby amended to read: 

B. 3 Environmental 
Impairment 
Liability 

$4,000,000 per claim 
subject to a deductible 
of $50,000 per claim and 
$8,000,000 annual policy 
aggregate 



First Amendment to the Pipeline Operating Agreement 

FIRST AMENDMENT, dated as of August j., ̂ 1995, to Agreement, 
dated as of November 15, 1972, between <^^n'^Aviation Service 
Company of New York, Inc. {''Ogden") and Buckeye Pipe Line 
Company, which Agreement as amended by this First Amendment is 
herein called the "Pipeline Operating Agreement". 

WHEREAS: 

A. Concurrently with the execution of this First Amendment 
The Port Authority of New York and New Jersey (''Port Authority"), 
the LaGuardia Fuel Facilities Corporation ("Facilities 
Corporation"), Ogden and Buckeye have entered into a First 
Amendment to Consent to Pipeline Operating Agreement pursuant to 
which the Port Authority has consented to this First Amendment 
subject to the terms and conditions specified therein, a' copy of 
which is attached hereto as Exhibit D3-1. 

B. The parties hereto desire to amend the Pipeline 
Operating Agreement as provided in this First Amendment. 

IT IS AGREED: 

1. The term "Allied" where'.appearing in the Pipeline 
Operating Agreement shall mean "Ogden", and the term "Buckeye" 
where appearing in the Pipeline Operating Agreement shall mean 
"Buckeye Pipe Line Company, L.P., a Delaware limited partnership, 
with an office for the transaction of business at 3900 Hamilton 
Boulevard, Allentown, Pennsylvania." The general partner in 
Buckeye is Buckeye Pipe Line Co., a Delaware corporation, having 
the same" business address as Buckeye. 

2. In the third line of paragraph 3 under the Witnesseth 
section of the Pipeline Operating Agreement after the words "at 
the Airport" there is hereby inserted the words "for the account 
of any Contracting Airline and". 

3. In the first line of paragraph 105.of the Pipeline 
Operating Agreement after the words "shall mean" there is.hereby 
inserted.the words "any Contracting Airline and". 

4. Paragraph 109 of the Pipeline Operating Agreement is 
hereby changed to read: 

109. The term "expiration date" shall mean' 
July 31, 2000. • 

5. Paragraph 301(c) of the Pipeline Operating Agreement is 
hereby changed to read: 



(d) At the end of the second line of subparagraph A of 
paragraph 701 of the Pipeline Operating Agreement change 
"$100,000 per person" to read "$500,000". 

12. Paragraph 702 of the Pipeline Operating Agreement is 
hereby amended by adding "the Long Island Rail Road, the 
Metropolitan Transportation Authority" after the words "City of 
New York" in the second and seventh lines. 

13(a) Subparagraph 703(a) of the Pipeline Operating 
Agreement is hereby amended by the addition at the end of the 
following sentence: 

Any additional insurance premium cost 
incurred by Buckeye in providing the 
insurance required in this subparagraph (a) 
shall be reimbursed by Ogden following the 
receipt by Ogden from Buckeye of an invoice 
therefore describing such additional 
premium cost and representing that the same 
has been paid.in full by Buckeye. 

(b) Paragraph 705 of the Pipeline Operating Agreement is 
hereby amended by deleting the period at the end and adding the 
following words: 

, provided Ogden, Facilities Corporation 
and Buckeye agree that such repair or 
replacement is advisable in the 
circumstances. 

14. Paragraph 802 .of the Pipeline Operating Agreement is 
hereby amended by deleting the period at the end and adding the 
following words: "; provided that this Agreement shall survive 
either of such events in the event Ogden's successor as lessee of 
the.Pipeline, and/or a s licensee to use the Pipeline Receiving 
Station agrees to assume Ogden's obligations hereunder from and 
after the effective date of either such events." 

15. Paragraph 1101 of the Pipeline Operating Agreement is 
hereby amended by the addition at the end of the following: 

Any notice, direction, consent or approval 
which may be or is required to be given or 
delivered hereunder shall be in writing and 
shall be sent by registered or certified 
mail, postage prepaid, addressed to Buckeye 
at 3900 Hamilton Boulevard, Allentown, 
Pennsylvania 18103 (or at such other address 



as it may designate in writing) and to Ogden 
or the Facilities Corporation at Two 
Pennsylvania Plaza, New York, New York 10121-
0032 (or at such other address as either may 
designate in writing). 

16. In paragraph 1201 of the Pipeline Operating Agreement 
the first and second sentences are hereby deleted and the 
following is hereby inserted in their place: 

Buckeye may 'not assign this Agreement without 
the prior written consent of Ogden and the 
Facilities Corporation, which consent will 
not be unreasonably withheld. 

17. Except as herein specifically amended, the Pipeline 
Operating Agreement shall remain in full force and effect. 

IN WITNESS WHEREOF, the parties hereto have caused this 
First Amendment to be duly executed'. 

Ogden Aviation Service Company 
_ o^New York, Inc^ 

e>v' K^^h^^/fi- Y ^ ^ ^ — 

i t s T I 
By4. 

Buckeye Pipe Line'Company, L.P 
by Buckeye Pipe Line Co., its 

general partner 

By: e 
itsXJe/via)- Vice r̂e^^d 

LaGuardia -Fuel Facility Corporation hereby consents to the 
syyloyease o t the Pipeline [ as defined in the Pipeline Operating 
Agreement) by Ogden to Buckeye for the term provided in the 
foregoing First Amendment. 

LaGuardia Fuel Facilities Corporation 



Fonn CSL: All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) ^ ^ 

On the %^\^ day of \'oV6n ft£A in the year49^, before me, the undersigned, a Notary Public in 
and for said state, personally appeared £> AV i li K A<£ A NJ ^ 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. 

(^cy^t^&^^ei)^ 
OF ?eM5u/t/A/^"^ ) 

) ss. 

(notarial seal and stamp) 
GAJLEMJTCHEIL 
NOTAflY PUBLIC STATE OF NEW YORK 
NO.01MI6026210 
QUAURED IN QUEENS COUNTY 
COMMISSION EXPIRES JUNE 14,20 o i 

COUNTY OF i>dCKWA.re ) 

Onthe jL dayof ))i^- in the year 199^, before me, the undersigned, a Notary Public in 
and for said state, personally appeared 5\ivCK C- • i ^ f ) ^ ^ ^ , personally known to me or proved to me 
on the basis of satisfactory evidence to be the tndividual(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 

STATE OF f^lOfida^ ) 

COUNTY OF ^OfCllOHL 
)ss. 
) 

Tnotarial seal and stamp;̂  
Notarial Seal 

Robin L Clark, Notary Public 
Radnor Twp., Delaware County 

My Commission Expires May 21,2001 
iiiember. Pennsylvania Association ot Nolaries 

9WS 
On the (M ^ day of vU/16 in the year-lW., before me, the undersigned, a Notary Public m and 

for said state, personally appeared ^Ob^ff L - KO 5€. , 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. 

' " ' / ^ A Z S U , /2^tf f f l j 
V (notarial seal and s^^p) ŝ ijmi 

^ ^ : % -JESSICA GENTRY 
IS AVi MY COMMISSION #00232349 
' S - A W EXPIRES: Jufy 15,2007 

' • ' " ' * ' BondBd T M J Notary PiMe Undwinlun 



Fonn CSL: All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF f ] o n d ( h 

COUNTY (ToriUfi^ 

) 
) ss. 

) 

On the 3 ^ day of J UA^ in the year 1:9^, before me, the undersigned, a Notary 
Public in and for said state, personally appeared KO bcr^ L. (Zcv^ , 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 
individtial(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

•STATEOF P ^ A A W V A ^ ' A ) 
(notarial seal and ^^mp) 

zUui^ 

) ss. 

COUNTY OF Dfi^lt '^e- ) 

/ ^ v ^ JESSICA GENTRY 
4? 4 '̂̂ - ^̂ Y COMMISSION # DD 232349 

"/ EXPIRES: July 15,2007 
^ y Bondad TNu Noliiy PtMc Undamriitn 

On the i day of h ^ t . in the year 199*?, before me, the undersigned, a Notary 
Public in and for said state, personally appeared < ^ \ } Q K 6- "R^VKJ*?̂  , personally known to 
me or proved to me oh 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. 

STATE OF r^onda^ 

COUNTY OF Siraifl-fA 

) 
) ss. 
) 

^notarial seal and stamp) 
Notarial Seal 

Robin L. Clark, Notary Public 
Radnor Twp,, Delaware County 

My Commission Expires May 2 1 , 2001 
Member, Pennsylvania Association o( Notaries 

^00^ 
On the ^^^ day of \])jf\Q, in the y e a r i ^ , before me, the undersigned, a Notary 

PubUc in and for said state, personally appeared ^obt̂ r-/- i • ^OS^ , 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. 

stamp) 

.^y^^ JESSICA GENTRY 
s<? ( ^ * A MY COMMISSION I DD 232349 
^ s € 5 » * ' EXPIRES: July 15,2007 
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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 SUBLESSOR, THE SUBLESSEE AND OGDEN 

BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Lease No. AG-643 
LaGuardia Airport 

SECOND AMENDMENT TO CONSENT TO FACILITIES AGREEMENT 

THIS AGREEMENT, effective as of August 1, 1995, ("Second Amendment to 
Consent to Facilities Agreement") by and among THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY (hereinafter called "the Port Authority") and LAGUARDL\ FUEL FACILITIES 
CORPORATION (hereinafter called the "Sublessor") a corporation of the State of New York with 
an office and place of business at 2 Pennsylvania Plaza, 25'*' Floor, New York, New York 10121-
0032 and whose representative is Mr. Dennis Blair, its Senior Vice-President, and OGDEN 
AVIATION SERVICE COMPANY OF NEW YORK, INC. formerly known as Allied Aviation 
Service of New York, Inc. (hereinafter called "Ogden") a corporation of the State of New York with 
an office and place of business at 2 Pennsylvania Plaza, New York 10121-0032 and whose 
representative is Mr. Dennis Blair, its Senior Vice-President, and AMERICAN AIRLINES, INC. a 
corporation of the State of Delaware with an office and place of business at 4333 Amon Carter Blvd., 
Box 619616, MD 5223, Fort Worth, TX 76155 and whose representative is Mr. M. R. Tatsumi, and 
DELTA AIR LINES, INC. a corporation of the State of Delaware with an office and place of 
business at 1020 Delta Blvd, Blvd. A2, 5* Floor, Hartsfield International Airport, Atlanta, GA 
30320-2531 and whose representative is Mr. Scott D. Wilde, and TI0\JJ3 WORLD AIRLH-JES, 
g'lC. a eorporation of the State of DclaworQ viith on office and plaoo of busmcss at One City Center, 
515 >Jorth 6'̂  SUlM̂L, 3l. Luuis, MO 63011 and whose representative is Mr. Ke\in H. Kerns, and US 
AIRWAYS, INC. a corporation of the State of Delaware with an office and place of business at Park 
Ridge II, Commerce Drive, Pittsburgh, PA 15231 and whose representative is Mr. Douglas P. Toth 
and UNITED AIR LINES, INC., a corporation of the State of Delaware with an office and place of 
business at 1200 E. Algonquin, Elk Grove Township, Chicago, IL 60007, and whose representative 
is Ms. P. Ziarko, andNORTHWEST AIRLINES, INC., a corporation of the State of Minnesota 
with an office and place of business at Dept. A4195, 5101 Northwest Drive, St. Paul, MN 55111-
3034 and whose representative is Mr. J. Mark Noms, and CONTINENTAL AIRLINES, INC., a 
corporation of the State of Delaware with an office and place of business at 1600 HQSHF, 1600 
Smith Avenue, Houston, TX 77002 and whose representative is Mr. Jack Connor, afidrAMERICA 
WEST i\IIlLI>JES, INC., a corporation of the State of Delaware with an office nnd plarp of business 
qtiOQO Coat Glc>- Ilaihui Blvd., Mail Code CII-FUL, Phoenix, J \Z 85034, and whose representative 
is Ms. Charlene J. Falk, and MIDWEST EXPRESS AIRLINES, INC., a corporation of the State of 
Wisconsin with an office and place of business at 6744 South Howell Avenue HQ-14, Oak Creek, 

- 1 -
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WI 51514 and whose representative is Ms. L. Kasza, and AIR CANADA, a corporation of the 
Country of Canada with an office and place of business at Centre Air Canada, 025, C.P. 1000, Ville 
St Laurent, QC H4Y ICl and whose representative is Mr. Geoff Tauvette, and SHUTTLE, INC., 
a corporation of the State of Delaware with an office and place of business at LaGuardia Airport, 
Flushing New York 11371, and whose representative is Mr. Douglas P. Toth, and MATERIAL 
SERVICES COMPANY, INC., a corporation of the State of Delaware with an office and place of 
business at 1000 Rosedale Avenue, Middletown, PA 17057 and whose representativejs Mr. Richard 
St. Marie, and WORLD FUEL SERVICES, INC., a corporation of the State o fS^wafe with an 
office and place of business at 700 So. Royal Poinciana, Miami Springs, FL 33166 and whose 
representative is Mr. Mike dementi, and BP EXPLQPATIO^f & OIL I>JC. acting b)' and through 
Air BP^ a diviuiun of DP C?CrLORj\TION & OIL I>iC., a corporation of the State of Oliio with an 
office and PULC uf-bucinesc at BP i\mocOt i\ir BP, 300 Eoot Randolph DrivL, Chicago, IL 60601 and 
whosfi rrprf ffentntivo is A4r. Peter Q'Callaghan, itG Rogional Monagor, and COASTJYL REriNING 
&-MARIGITn>IG, I>iC., a corporation of tlic State of Delawoi'c with an office and place of buaincaa 
at 9 Grcenway Plaza, Room 430, Ilouaton, TX 770116 and whose lCpi'l̂ 5e•llUltivc io Mr. Cory Paniola 
, and SIGNATURE FLIGHT SUPPORT CORPORATION, a corporation of the State of Delaware 
with an office and place of business at Signature Plaza, 201 So. Orange Avenue, Suite 1100, 
Orlando, FL 32801 and whose representative is Mr. Keith Ryan (hereinafter collectively called the 
"Sublessee"), 

WITNESSETH, That: 

WHEREAS, the Port Authority heretofore as of November 1,1972 entered into an 
agreement of lease with American Airlines, Inc., Delta Air Lines , Inc., Eastern Air Lines, Inc. 
(which no longer operates), Trans World Airlines, Inc. and United Air Lines, Inc. (hereinafter jointly, 
severally and collectively called the "Assignor") covering the letting by the Port Authority to the 
Assignor of certain premises at LaGuardia Airport as more particularly described in the Lease (which 
agreement of lease as the same may have been heretofore supplemented and amended and as the 
same is supplemented and amended by the "First Supplemental Agreement" (defined below) is 
herein referred to as "the Lease"); and 

WHEREAS, the Lease was assigned by the Assignor to the Sublessor pursuant to an 
Assignment of Lease with Assumption and Consent agreement dated as of November 15,1972 and 
entered into among the Assignor and the Sublessor (named therein as the Assignee) and the Port 
Authority and covering the consent of the Port Authority to the said assignment of the Lease from 
the Assignor to the Sublessor (said agreement being hereinafter referred to as the" Assignment"); and 

WHEREAS, pursuant to the provisions of the Lease and of the Assignment, the 
Sublessor entered into a Facilities Lease and Agreement dated as of November 15, 1972 and a First 
Amendment to Facilities Lease and Agreement dated as of March 1,1973 with the airlines and other 
parties named therein as sublessee (hereinafter coUectively referred to as the "Facilities Agreement"); 

- 2 -
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and 

WHEREAS, Ogden is a party to the Facilities Agreement; and 

WHEREAS, the Port Authority consented to the Facilities Agreement under a 
Consent to Facilities Agreement dated as of November 15, 1972 and under a First Amendment to 
Consent to FaciUties Agreement dated March 1, 1973 entered into among the Port Authority, the 
Sublessor, the parties named as sublessee therein and Ogden (hereinafter collectively called the 
"Consent to Facilities Agreement"); and 

WHEREAS, the Port Authority, the Assignor (with the exception of Eastern Air 
Lines, Inc. which no longer operates) and the Sublessor have entered into an agreement entitled, and 
herein referred to, as the "Fu-st Supplemental Agreement" dated as of July 31,1995 and covering, 
among other matters, the extension of the term of the Lease and the extension of the Assignment; 
and 

WHEREAS, the Sublessor represents to the Port Authority that the Sublessor has 
obtained an extension of its pipeline franchise agreement from the City of New York pursuant to that 
certain instrument entitied "Revocable Consent Agreement" (a copy of which is attached hereto), 
and that the Sublessor has also obtained an extension of its pipeline license agreement from the Long 
Island Railroad Company pursuant to that certain instrument entitled "First Amendment of License" 
(a copy of which is attached hereto); and 

WHEREAS, the Sublessor, the Sublessee and Ogden have entered into or are about 
to enter into a Second Amendment to the Facilities Agreement dated as August 1,1995, a copy of 
which is attached hereto, hereby made a part hereof and hereinafter referred to as the "Second 
Amendment to the Facilities Agreement" (with the Sublessee being referred to therein collectively 
as the "Contracting Airlines"); and 

WHEREAS, the prior written consent of the Port Authority to the Second 
Amendment to the Facilities Agreement is required; 

NOW, THEREFORE, for and in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Sublessor, the Sublessee and Ogden hereby 
agree effective as of August 1,1995, as follows: 

1. (a) Subject to all the terms and conditions of the Consent To Facilities 
Agreement and all the terms and conditions hereinafter set forth, the Port Authority consents to the 
Second Amendment to the Facilities Agreement. 

(b) All of the terms and conditions of the Consent To Facilities Agreement, 

- 3 -



lga643.facon.2 
sup2 

as hereby supplemented, shall extend and apply to the Facilities Agreement as amended by the 
Second Amendment to the Facilities Agreement. Wherever reference is made to the Facilities 
Agreement, it shall be deemed to mean the Facilities Agreement as further amended and 
supplemented by the Second Amendment to the Facilities Agreement; and wherever reference is 
made to the Lease, it shall be deemed to mean and refer to the Lease as amended, supplemented and 
extended by the First Supplemental Agreement; and wherever reference is made to the Assignment, 
it shall be deemed to mean and refer to the Assignment as amended, supplemented and extended by 
the First Supplemental Agreement. 

(c) The name "Allied" where appearing in the Consent To Facilities 
Agreement shall mean "Ogden" (hereinabove described). 

(d) "Consent to Facilities Agreement" shall include this Second Amendment 
to Consent to FaciUties Agreement. 

2. The Facilities Agreement shall not be changed, modified, discharged or extended except 
by written instrument duly executed by the parties thereto and only with the express prior written 
consent of the Port Authority. 

3. The granting of the consent hereunder by the Port Authority shall not be or be deemed to 
operate as a waiver of the rights of the Port Authority or of its required consent to any subsequent 
sublease, assignment or other agreement (by the Assignor, the Sublessor, the Sublessee or Ogden 
or by any other person or party) with respect to the use or occupancy of, or any activity or operations 
at, the premises under the Lease, or to any assignment of the Lease, the Assignment or the Facilities 
Agreement or of any rights under any of the foregoing, whether in whole or in part. 

4. Without limiting any term, provision, covenant or condition of the Lease or of the 
Assignment or of the Consent to FacUities Agreement, the Sublessor, the Sublessee and Ogden 
hereby expressly represent to the Port Authority that they have complied with, are complying with, 
and will comply with all laws and ordinances and governmental rules, regulations, requirements, 
orders, directives and similar items (including without limitation all Environmental Requirements 
as defined in the Lease) in accordance with, pursuant to and as required by the Lease, the 
Assignment, the Facilities Agreement and the Consent to Facilities Agreement. The obligation of 
the Sublessor and the Sublessee and Ogden to comply with governmental requirements is provided 
herein for the purpose of assuring proper safeguards for the protection of persons and property. 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. 

5. Reference herein to the Sublessee and Ogden shall mean and include the Sublessee (and 
each and every Contracting Airline comprising the Sublessee) and Ogden and their directors, 
officers, agents, employees and also others on the premises or on the Airport with the consent of the 
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Sublessee or Ogden. 

6. (a) The Sublessee assures that it will undertake an affirmative action program as 
required by 14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, 
color, national origin, or sex be excluded from participating in any employment activities covered 
in 14 CFR Part 152, Subpart E. The Sublessee assures that no person shall be excluded on these 
grounds from participating in or receiving the services or benefits of any program or activity covered 
by this subpart. The Sublessee assures that it will require that its covered suborganizations provide 
assurances to the Sublessee that they similarly will undertake affirmative programs and that they will 
requne assurances from then suborganizations, as required by 14 CFR Part 152, Subpart E, to the 
same effect. 

(b) Ogden assures that it wiU undertake an affirmative action program as required by 
14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race, creed, color, 
national origin, or sex be excluded from participating in any employment activities covered in 14 
CFR Part 152, Subpart E. Ogden assures that no person shall be excluded on these grounds from 
participating in or receiving the services or benefits of any program or activity covered by this 
subpart. Ogden assures that it will require that its covered suborganizations provide assurances to 
Ogden that they similarly will undertake affirmative programs and that they will require assurances 
from their suborganizations, as requu-ed by 14 CFR Part 152, Subpart E, to the same effect. 

7. Paragraph 7 of the original Consent to Facilities Agreement shall be deemed 
amended to read as follows: 

"7. (a) Without in any wise affectmg the obligafions of the Sublessor under the Lease 
and under this Consent to Facilities Agreement or the obligations of the Sublessor and Ogden under 
the Facilities Agreement, the Sublessee and Ogden shall make repairs and replacements as if they 
were the lessee under the Lease. The Sublessee and Ogden shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, employees and representatives from and against (and 
shall reimburse the Port Authority for their costs and expenses including legal costs and expenses 
incurred in connection with the defense of) all claims and demands of third persons including but 
not limited to claims and demands for death, for personal injuries and for property damages arising 
out of a breach or default of any term or provision of this Consent to FacUities Agreement by the 
Sublessee or Ogden or out of its or their operations under the Facilities Agreement or at the 
premises under the Lease or out of the use or occupancy of the prenuses by the Sublessee or Ogden 
or by others with its consent or out of any other acts or omissions of the Sublessee or Ogden, its or 
their officers, employees, agents, representatives, contractors, customers, guests, invitees and others 
who are doing business with the Sublessee or Ogden at the premises, or out of any other acts or 
omissions of the Sublessee or Ogden, its or their officers and employees at the Airport, including 
claims and demands of the City of New York from which the Port Authority derives its right in the 
Airport, for indemnification arising by operation of law or pursuant to the Basic Lease whereby the 
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Port Authority has agreed to indemnify the City of New York against claims. However, all acts and 
omissions of the Sublessee (including acts and omissions of each and every Contracting Airline, as 
defined in the Facilities Agreement) and Ogden shall be deemed to be acts and omissions of the 
lessee under the Lease and the Sublesssor shall also be severally responsible therefor including but 
not limited to the obligations of indemnification, repair and replacement, 

(b) If so directed, the Sublessee and Ogden shall at their own expense defend any suit 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling such they shall not, without obtaining express advance written 
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 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. 

(c) The foregoing indemnity obligations of the Sublessee and Ogden shall be in addition 
to, and not in derogation or limitation of, any and all other indemnity obligations of the lessee under 
the Lease and shall be in addition to, and not in derogation or limitation of, any and all other 
indemnity obligations of the Sublessor, Sublessee and/or Ogden under the Lease, the Facilities 
Agreement, the Fuel Storage Service Agreement (as defmed in the Facilities Agreement), or 
otherwise. 

(d) (i) In addition to and without limiting the insurance required to be maintained 
by the Sublesssor under the Lease, Ogden during the period this Consent to Facilities Agreement 
shaU remain in effect shall in its own name as insured and including the Port Authority and the 
Sublessee as an additional insureds obtain, maintain and pay the premiums on a policy or policies 
of Comprehensive General Liability Insurance, including premises-operations, products, completed 
operations, and covering bodUy injury, including death, and property damage liability, none of the 
foregoing to contain care, custody or control exclusions, and providing for coverage in the limits set 
forth below, and Comprehensive Automobile Liability Insurance covering owned, non-owned and 
hired vehicles and including automatic coverage for newly acquired vehicles and providing for 
coverage in the limits set forth below, and Environmental Impairment LiabiUty insurance, including 
additional coverage for sudden, unintended and unexpected seepage, pollution or contamination, in 
the limits set forth below. Without limiting the provisions hereof, in the event the Sublessee or 
Ogden, or both, maintain the foregoing insurance in limits greater than set forth below, 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 thereof All the aforesaid policy or policies of 
insurance shall also provide or contain an endorsement providing that the protections afforded the 
Sublessee or Ogden, or both, thereimder with respect to any claim or action against the Sublessee 
or Ogden, or both, by a third person shall pertain and apply with like effect with respect to any claim 
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or action agamst the Sublessee or Ogden, or both, by the Port Authority and shall also provide or 
contain an endorsement providing that the protections afforded the Port Authority thereunder and 
with respect to any claim or action against the Port Authority by the Sublessee or Ogden, or both, 
shall be the same as the protections afforded the Sublessee or Ogden, or both, thereunder with 
respect to any claim or action against the Sublessee or Ogden, or both, by a third person as if the 
Port Authority were the named insured thereunder, but such endorsement shall not limit, vary, 
change, or affect the protections afforded the Port Authority thereunder as an additional insured. The 
said policy or policies of insurance shall also provide or contain a contractual liability endorsement 
covering the obligations assumed by the Sublessee and Ogden under paragraph (a) hereof 

I. Workers' Compensation 
Employer's Liability 

Minimum Limits 
Statutory as required 
$500,000 

II. Legal Liability Insurance 
A. Airport Premises -

Operations 

Comprehensive General 
Liability, including 
automotive vehicles, 
contractual and products 
hazards 

B. Automotive Vehicles 
(while away from 
Airport premises) 

$500,000,000 each 
occurrence, combined 
single Umit for bodily 
injury and property 
damage, subject to a 
$500,000,000 annual 
policy aggregate for 
products hazards 
coverage 

Comprehensive Automotive 
Vehicles LiabUity 

$75,000,000 each 
occurrence, combined 
single limit for bodily 
injury and property 
damage 

III. Environmental Impairment 
LiabiUty, including 
additional coverage for 
sudden, unintended, and 

$4,000,000 per claim 
subject to a deductible 
of $50,000 per claim and 
$8,000,000 annual 
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unexpected seepage, 
pollution or contamination 

policy aggregate and excess 
public liability insurance with 
combined coverage limits of 
$50,000,000 per occurrence 
excess of the primary $8,000,000 
insurance coverage. 

(ii) All insurance coverages and policies required under this Paragraph may be 
reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at any time 
and from time to time during the period this Consent to Facilities Agreement remains in effect. The 
Port Authority at any such time may make additions, deletions, amendments to or modifications of 
the above-scheduled msurance requirements, including an increase in such minimum limits, and may 
require such other and additional insurance in such reasonable amounts or against such other 
insurable hazards as the Port Authority may deem advisable and the Sublessee and Ogden shall 
promptly comply therewith. 

(e) As to the insurance required by the provisions of this Paragraph a certified copy of 
the policies or a certificate or certificates or binders satisfactory to the Port Authority evidencing the 
existence thereof shall be delivered by the Sublessee and Ogden to the Port Authority not later than 
the date of the delivery of this Second Amendment to Consent to Facilities Agreement to the Port 
Authority. Each policy, certificate or binder deUvered as aforesaid shall bear the endorsement of or 
be accompanied by evidence of payment of the premium thereon. In the event a 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 unqualifiedly committing the 
insurer not to cancel, tenninate, change or modify the policy without givmg thirty (30) 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 
written 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 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 shall be delivered to the Port Authority at least thirty (30) days prior 
to the expiration of each expiring policy except for any policy expiring after the date of expiration 
of this Consent to FacUities Agreement. 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 time any of the insurance poHcies shall be or become unsatisfactory to the 
Port Authority as to form or substance or if any of the carriers issuing such policies shall be or 
become unsatisfactory to the Port Authority, the Sublessee and Ogden shall promptly obtain and 
deliver to the Port Authority a new and satisfactory policy in replacement or evidence thereof 
satisfactory to the Port Authority, the Port Authority covenanting and agreemg not to act 
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unreasonably hereunder. If the Port Authority at any time so requests, a certified copy of each of 
the poUcies shall be delivered to the Port Authority." 

8. Except where expressly requhed or permitted herein to be oral, all notices, directions, 
requests, consents and approvals required to be given to or by any party hereto shall be in writing, 
and all such notices, directions, requests and consents shall be personally delivered to the duly 
designated officer or representative of such party or delivered to the office of such officer or 
representative during regular business hours, or forwarded to him or to the party at such address by 
registered or certified mail. Until further notice, the Port Authority hereby designates its Executive 
Director as its representative upon whom notices and requests may be served and One World Trade 
Center, New York, New York 10048 as its office where notices and requests may be served. The 
Sublessor, the Sublessee and Ogden each shall from time to time designate in writing an office 
within the Port of New York District and an officer or representative whose regular place of business 
is at the office where notices and requests may be served. Until further notice, the Sublessor 
designates Mr. Dennis Blair, its Senior Vice-President, as its representative upon whom notices and 
requests may be served and Two Pennsylvania Plaza, 25*̂  Floor, New York, N.Y. 10121-O032 as 
its office where notices and requests may be served. Until further notice, Ogden designates Mr. 
Dennis Blair, its Senior Vice-President, as its representative upon whom notices and requests may 
be served and Two Pennsylvania Plaza, 25* Floor, New York, N.Y. 10121 -0032 as its office where 
notices and requests may be served. Until further notice, each of the parties comprising the Sublessee 
designates its representative named on the first or second page of this Second Amendment to 
Consent to Facilities Agreement as its representative upon whom notices and requests may be served 
and its address given on the first or second page of this Second Amendment to Consent to Facilities 
Agreement as its office where notices and requests may be served. If mailed, the notices herein 
required to be served shall be deemed effective and served as of the date of the registered or certified 
mailing thereof 

9. As hereby amended and supplemented, the Consent to Facilities Agreement and all 
the terms and conditions thereof shall continue to apply to the Facilities Agreement and shall be and 
remain hi full force and effect. 

10. This Second Amendment To Consent to Facilities Agreement may be executed in any 
number of counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument. 

11. No Commissioner, director, officer, stockholder, agent or employee of any party to 
this Second Amendment to Consent to FaciUties Agreement shall be charged personally or held 
contractually liable by orto any other party under any term or provision of this Second Amendment 
to Consent to Facilities Agreement or because of its execution or attempted execution or because 
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of any breach or alleged breach thereof 

IN WITNESS WHEREOF, the Port Authority, the Sublessor, the Sublessee and 
Ogden have executed these presents, as of the date fu-st hereinabove set forth. 

/ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title). ycyT-^ 
(Seal) 

ATTEST: 

Secretary 

LAGUARDIA FUEL FACILITIES CORPORATION 

By f^ahp.J- "-A, OodJi^ 

(Title) President 
(Corporate Seal) 

ATTEST: 

Qf/,..^. )(,,yu/. 
Secretary 

OGDEN AVIATION SERVICE COMPANY OF NEW 
YORK, INC. (formerly named Allied 
Aviation Service Company ofNew York, Inc.) 

Bv 4<^&hjul " - i . "KQC^ 

(Title). President 
(Corporate Seal) 
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ATTEST: 

fi.(lor*p. Secretarv' Ais'-f.Qary. Secretary 

AMERICAN AIRLINES, INC. 

By. 

(Title). 
(Corporate Seal) 

ATTEST: DELTA AIR LINES, INC. 

Secretary 
By. 

(Title). President 
(Corporate Seal) 

ATTEST: TRAI-̂ G WORLD iMRLH'reG, DJC. 

Secretary 
By. 

(Title). President 
(Corporate Seal) 

ATTEST: US AIRWAYS, INC. 

Secretary 
By. 

(Title). President 
(Corporate Seal) 

ATTEST: UNITED AIR LINES, INC. 

Secretary 
By. 

(Title). President 
(Corporate Seal) 
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ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

NORTHWEST AIRLINES, INC. 

By. 

(Title). President 
(Corporate Seal) 

CONTINENTAL AIRLINES, INC. 

By 

(Title) President 
(Corporate Seal) 

AMERICA WTZST AIRLD'TEG, 

Bv 

CTitlel 

•WC. 

President 
(Corporate Seal) 

AIR CANADA 

By. 

(Title). President 
(Corporate Seal) 

SHUTTLE, INC. 

By. 

(Title). President 
(Corporate Seal) 
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ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

MIDWEST EXPRESS AIRLINES, INC. 

By. 

(Title). President 
(Corporate Seal) 

MATERIAL SERVICES COMPANY, INC. 

By. 

(Title). President 
(Corporate Seal) 

WORLD FUEL SERVICES, INC. 

By 

(Title) President 
(Corporate Seal) 

ATTEST: BP-^XPLORATION & OIL IMC> acting by nnd 
through Ail- DP, a division tlia-eof 

Secretary 
By. 

(Title). President 
(Corporate Seal) 

ATTEST: CQAST^VL REm-JD'JG iS. M.MUCETH'JC^Ner 

Secretary 
By. 

(Title). President 
(Corporate Seal) 
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ATTEST: SIGNATURE FLIGHT SUPPORT CORPORATION 

Secretary 
By. 

(Title). President 
(Corporate Seal) 
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Form CSL: All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

IbOi^ 1 ADOUi 

On the 'JSTW day of/VIoVGnfeCiLin the year ^ , before me, the undersigned, a Notary Public in 
and for said state, personally appeared b AV i b KA6A /J , personaUy 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. 

STATE O F / 7 ^ r / c / ^ ) 

COUNTY 0 F ^ ^ A ^ ^ 5 o r a ) 
) ss. 

(notarial seal and stamp) 
GAiL lMrrCHELl 
NOTARY PUBLIC STAT3 OF NEW YORK 
NO.0IMI6026210 
QUAUFIED IN QUEENS COUNTY 
COMMISSION EXPIRES JUNE 14,2001 

<3<063 
On the / 3 " ^ day of / H B - ^ in the year X ^ , before me, the undersigned, a Notary PubUc in 

and for said state, personally appeared fz.£>6e.rr L - / £ a r - ^ , personally known to mp nr prnved 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)T« «• i:!flrnp n-uiw of Notary Public 

T>"pc ar.d »ufr;bcr of I.D. produced: 
1 3 -

(/ (notarial seal and staSi 

STATE OF/7^r ;< : / . ) 
) ss. 

p) 

-'- l e '̂ '̂  MY COMMISSION* CC995046 EXPIRES 
'4-^&!^i March 12,2005 
'*'X'^J0'^ BONOtD THBUIBOY f AIN (NSUKANCE. WC 

COUNTY OV^^ar^L:sorA ) 

Onthe f d f h day of//1/Vy in theyea f t ^ , before me, the undersigned, a Notary Public in and 
for said state, personally appeared M^O^^rT L - /&>5Ee > 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 wdthin 
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 
individuai(s) acted, executed the instrument. 

T>-pc-. .̂ r,•:' r.'jiT.tJCr of I.D. produced: 

fir_ Oî ' 
^ - ^ t A MYCOMMISStON* CCW50^6 EXPIRES 

March U 2005 
BONUD THRU TMV FAIN MUMANC& INC l?W 
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STATE OF I <ÂCLa ) 
) ss. 

COUNTY T a r r t ^ i - ) 

On the l ( / ^ day of Aî ^fU '̂ in the year ^99 , before me, the undersigned, a Notary 
Public in and for said state, personally appeared C/vir Us D. A'UrLextr ^ 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. 

STATE OF 

COUNTY OF 
) ss. 

) 

SANDRA S. SYMANOVICH 
/ Notary PiibliD. State of Tflxas 
^+y My Commission Expires 05-09-04 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 
)ss. 
) 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 
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STATE OF 

COUNTY 

) 
) ss. 

) 

On the day of in the year 199 , before me, the undersigned, a Notary 
Public in and for said state, personally appeared , personally knowTi 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 
mdividual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

(notarial seal and stamp) 
STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year 199 , 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 vdthin insti-ument 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) 

STATE OF 

COUNTY OF 

) 
) ss. 

) 

Onthe dayof in the year 199 , 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 insU-ument 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) 
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STATE OF ) 
) ss. 

COUNTY ) 

On the day of in the year 199 , before me, the undersigned, a Notary 
PubUc 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. 

(notarial seal and stamp) 
STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of m the year 199 , 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. 

(notarial seal and stamp) 
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STATE OF ) 
)ss. 

COUNTY ) 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 
STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year L99 , before me, the undersigned, a Notary 
Public iri 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/then 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) 
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STATE OF 

COUNTY 

) 
) ss. 

) 

On the day of in the year 199 , 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 m 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) 
STATE OF ) 

) ss. 
COUNTY OF ) 

On the day of in the year 199 , before me, the undersigned, a Notary 
Public m 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

. ) 
) ss. 

) 

On the day of in the year 199 , 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/theU capacity(ies), and that by his/her/their signature(s) on the instrument, the 
mdividual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

(notarial seal and stamp) 
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STATE OF ) 
) ss. 

COUNTY ) 

On the day of in the year 199 , before me, the undersigned, a Notary 
PubUc 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/theU 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 
mstrument. 

(notarial seal and stamp) 
STATE OF 

COUNTY OF 

) 
)ss. 

) 

On the day of in the year 199 , before me, the undersigned, a Notary 
Public in and for said state, personally appeared , personaUy 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year 199 , before me, the undersigned, a Notary 
Public in and for said state, personally appeared , personally known lo 
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 m his/her/then capacity(ies), and that by his/her/their signature(s) on the instrument, the 
mdividual(s), or the person upon behalf of which the individual(s) acted, executed the 
instrument. 

(notarial seal and stamp) 



THE CITY OF NEW YORK 
DEPARTMENT OF TRANSPORTATION 

40 Worth Street 
New York, New York 10013 

REVOCABLE CONSENT AOiEEMENT 

WHEREAS La Guardia Fuel Facilities Corporation (the "Grantee") 
has petitioned for consent to continue to maintain and use a 12-
Inch pipeline from Long Islamd City to La Guardia Airport, all in 
the Borough of Queens; and 

WHEREAS Grantee is the owner of the real property which is 
benefitted by this consent, or if not the owner. Grantee is the 
tenant of such real property and has obtained the consent of the 
owner of such property to use the adjacent inalienable property for 
the purposes set forth herein, and such owner's consent, if 
applicable, is attached hereto "as Schedule A; and 

WHEREAS the New York City Department of Transportation (the. 
"Grantor"), acting through the Commissioner of Transportation has 
determined that it is appropriate that such consent be granted, 
subject to the conditions stated herein; 

IT IS HEREBY AGREED: 

1. Consent granted. The consent of Grantor is hereby granted 
to the Grantee, a corporation organized and existing under the laws 
of the State of New York, having its principal'place of business at 
P.O. Box 368, Emmaus, PA 18049-0368, to continue to maintain and 
use a 12-inch pipeline to convey petroleum products from Long 
Island City to La Guardia Airport, all in the Borough of Queens, 
partially under streets of The City of New York as follows: 
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—and signed La Guardia Fuel Facilities Corporation by Joseph W. 
Braun, Jr., Vice President, Applicant, a copy of which was attached 
to and made a part of the consent of 1985 which was granted by a 
resolution adopted by the Board of Estimate on April 18, 1985 (Cal 
No. 151) and approved by the Mayer en June 3, 1935. This consent 
is granted upon the following terms and conditions: 

2- Term. This consent-shall take effect as of March 1, 1995, 
shall continue only during the pleasure of the Grantor and shall be 
revocable at any time by the Grantor, and shall expire on June 30, 
2006 (the "Expiration Date"). The Grantee agrees that not later 
than six months prior to the aforesaid expiration of the term of 
this consent, it will petition the Grantor in writing for either a 
renewal or discontinuance thereof. 

3. Annual compensation. (a) The Grantee shall pay into the, 
treasury of the City of New York (the "City") as compensation for 
the privilege hereby granted the following: 

For 
For 
For 
For 
For 
For 
For 
For 
For 
For 
For 

the 
the 
the 
the 
the 
the 
the 
the 
the 
the 
the 

period 
period 
period 
period 
period 
period 
period 
period 
period 
period 
period 

March 
July 1 
July 1 
July 1 
July 1 
July 1 
July 1 
July 1 
July 1 
July 1 
July 1 

T995 
1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 

to June 
to June 
to June 
to June 
to June 
to June 
to June 
to June 
to June 
to June 
to June 

30, 
30, 
30, 
30, 
30, 
30, 
30, 
30, 
30, 
30, 
30, 

1996 
1997 
1998 
1999 
2000 
2001 
2002 
2003 
2004 
2005 
2006 

•$200 
•$159 
•$166 
-$174 
-$181 
-$189 
•$196 
$200 

•$211 
-$218 
$226 

,507 
,561 
,985 
,409 
,833 
,257 
,681 
,105 
,529 
,953 
,377 

(b) Annual payments shall be made in advance on or before July 
1 of each year, provided, however, that the first payment shall be 
made within thirty (30) days after the date of the final approval 
of this consent by the Mayor (the "Approval Date") and shall be the 
sum due for the period March 1, 1995 to June 30, 1996, less any 
payments already made pertaining to the aforesaid period. Grantor 
hereby acknowledges receipt of $187,462 in payment of this charge. 

(c) In the event the Grantee continues the maintenance and 
operation of the Structure after and in spite of the termination or 
expiration of this consent, the Grantee agrees to pay to the City 
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the compensation as set forth herein at the rate in effect at the 
time of such termination or expiration and in the manner set forth 
herein, together with all taxes with respect to this structure it 
would have been required to pay had its maintenance and operation 
been duly authorized. Such payments shall not be deemed to 
constitute an extension of this consent and all of the C i t y ' s 
rights shall remain in full force and effect notwithstanding such 
payments. Such rate of compensation shall continue up to the date 
of the restoration of the street after the removal, or deactivation 
at the discretion of the grantor, of the Structure. 

(d) In the event that a future agreement for this Structure 
becomes effective subsequent to the expiration of this agreement, 
it is understood and agreed that as a condition of such future 
grant of consent the fees charged under such grant may be at the 
rate in effect during the period following the expiration date of 
this agreement, 

(e) In the event any payment is not made on or before the date 
such payment is due, interest on such payment shall apply from the 
date such payment is due at the rate of one and one-half percent (1 
1/2%) per month. If the Grantee shall fail to pay such compensation 
or taxes, or the interest thereon, if any, the Comptroller may 
withdraw the amounts thereof from the security fund hereinafter 
provided for. If the compensation or taxes owed exceeds the amount 
available in the security fund the Grantee shall be liable for the 
shortfall, and shall pay such to the City upon demand. 

(f) The compensation provided herein shall not be considered in 
any manner in the nature of a tax, but shall be in addition to any 
and all taxes of whatsoever kind or description now or hereafter 
required to be paid under any local law of the City or by any law 
of the State of New York. 

(g) The Grantee shall have the right, without further consent' 
from The City of New York, to lease the pipeline to Ogden Aviation 
Service Company of New York, Inc. and to have the pipeline operated 
and maintained by Buckeye Pipe Line Company, L.P. for and on behalf 
of Ogden Aviation Service Company of New York, Inc. 

4, Removal or deactivation of structure. Within ten (10) days 
after the revocation or termination of this consent, the Grantee 
shall cause the Structure to be removed, or deactivated at the 
discretion of the Grantor, and all of the street affected thereby 
to be restored to its proper condition to the satisfaction of the 
Grantor. The entire cost of such work shall be borne by the 
Grantee. 

If Grantee fails to so remove or deactivate the Structure, or 
so restore such street, within the time period stated above. 
Grantor shall have the right to cause the Structure to be removed 
or deactivated and such street to be restored. The cost to Grantor 
of causing such removal or deactivation and/or restoration shall be 
recovered from the security fund as provided for in this consent. 
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If the cost of removal or deactivation and/or restoration exceeds 
the amount available in the security fund, the Grantee shall be 
liable for the shortfall, and shall pay such to the City upon 
demand. 

5. Restrictions against transfer. This consent is for the 
exclusive use of the Grantee and solely for the purpose hereinabove 
mentioned and shall not, either in whole or in part, be sold, 
assigned, leased or sublet in any manner, nor shall title thereto, 
or right, interest or property therein pass to or vest in any other 
person, firm or corporation whatsoever, either by the acts of the 
Grantee or by operation of law, without the express written consent 
of the Grantor, which consent may be withheld by the Grantor in its 
sole discretion. 

6. Grantee responsible for all costs. The Grantee shall pay 
the entire cost of all work, labor and material in connection with 
the Structure, and particularly, 

(a) construction, maintenance and removal or deactiva
tion of the Structure; 

(b) the protection of all structures which shall in 
any way be disturbed by the construction, deacti
vation or removal of the Structure; 

(c) any and all changes in sewers or other subsurface 
structures necessitated by the construction, 
deactivation or removal of the Structure, 
including the laying or relaying of pipes, 
conduits, sewers or other structures; 

(d) the replacing or restoring of the pavement in the 
affected street which may be disturbed during the 
construction, deactivation or removal of the 
Structure; 

(e) each and every item of the increased cost of the 
installation of any future structures or repairs 
or alterations to any existing or future 
structures caused by the presence in the street of 
the Structure; and 

(f) the inspection of all work during the construc
tion, deactivation or removal of the Structure as 
herein provided which may be required by the 
Grantor, the Department of Environmental 
Protection, or any other governmental body having 
jurisdiction. 

7. Construction recruirements. Prior to the commencement of 
any construction, alteration, deactivation or removal of the 
Structure, the Grantee shall obtain, at its sole cost and expense, 
any and all licenses, permits or other forms of approval or 
authorization which may be reguired by Grantor, the Department of 
Environmental Protection, or any other governmental body having 
jurisdiction. The Grantee shall perform all the duties which may 
be imposed by those agencies as conditions of such forms of 
approval or authorization, provided such conditions are not 
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inconsistent with the provisions of this consent. The Grantee 
shall submit to the Grantor working plans which shall include and 
show in detail the method of construction of the Structure and the 
mode of protection or changes in all structures required by the 
construction, alteration, deactivation or removal of the same. 

Upon the completion of the work the Grantee shall furnish to 
the Grantor, the Department of Envirorunental Protection, and to any 
other governmental body having jurisdiction, plans of such 
character as may be directed, showing accurately and distinctly the 
location, size and type of construction, and complete dimensions of 
the Structure erected or installed under this consent; also the 
location auid dimensions of all substructures encountered during the 
progress of the work. 

If so orderea by the Grantor, all work in connection with the 
installation, repair, deactivation or removal of the Structurs 
shall be carried on only at night or continuously for twenty-four 
(24) hours each day. 

8. Citv^s access paramount. The Grantee shall allow to the 
City a right of way under or above any part of the Structure for 
any and all structures which are now or may be hereafter placed in 
the affected street by the City. 

If, in the exercise of the sole discretion of the Grantor, the 
Grantor at any time decides to replace, alter or otherwise gain 
access to . any structure located in or on the street that is 
affected by the Structure, the Grantor shall have the right to 
break through or remove all or any portion of the Structure. The 
cost to the Grantor of breaking through or removing the Structure 
shall be recovered from the security fund as provided for in this 
consent. If the cost of breaking through or removal exceeds the 
amount available in the security fund, the Grantee shall be liable 
for the shortfall, and shall pay such to the City upon demand. 

9. Structure subject toCitv^s supervision. The Structure and 
any fixtures laid therein shall be constructed, maintained and 
operated subject to the supervision and control of the proper 
authorities of the City, The Structure shall be open at all times 
to the inspection of all the authorities having jurisdiction. 

10. Consent subject to rights of abutting property owners. 
This consent is subject to whatever right, title or interest the 
owners of abutting property or others may have in and to the 
affected street. 

11. No rights conveyed. The Grantee acquires no right, title 
or interest in the space permitted to be occupied herein and it is 
expressly understood that said occupancy is considered temporary. 
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12. Maintenance of structure. The Grantee agrees to maintain 
the Structure in good, clean condition and shall not allow it to 
deteriorate, become unsightly, or develop into a dangerous 
condition or a condition which is not in the best interests of the 
general public. 

13. No alienation of C i t y s rights. It is expressly 
understood that the grant of this consent will not alienate or 
diminish the absolute right of the City to reenter into full 
possession of the street space described herein for any reason 
whatsoever, free of any encumbrance or obligation, upon the 
expiration of this consent or upon its revocation and cancellation. 

14. Unconditional right of revocation. The Grantee expressly 
agrees that the Grantor may unconditionally revoke this consent and 
terminate the period thereof at any time without liability, at 
will, any provision herein to the contrary notwithstanding. In the 
event of such revocation and termination, the Grantee shall remain 
liable for the due and full performcuice of all the terms, covenants 
and coriditions contained herein to be performed up to the time of 
said termination, and the Grantee's obligation to pay compensation 
shall continue up to the date of the removal of the Structure, or 
its deactivation at the discretion of the Grantor, and the 
restoration of the street affected thereby to the satisfaction of 
the Grantor. 

15- Security fund. This agreement is contingent upon the 
express condition that in advance of the Approval Date, and before 
anything is done in exercise of the privilege conferred hereby, the 
Grantee shall deposit with the Comptroller of the City the sum of 
Sixteen Thousand One Hundred Dollars ($16,100), in such form as 
shall be acceptable to the Comptroller, which sum together with the 
security of Fifty Thousand Dollars ($50,000) heretofore deposited 
with the Comptroller of the City of New York for the faithful 
performance of all the terms and conditions of this consent under 
which the structure was heretofore maintained, shall constitute a 
fund of Sixty-Six Thousand One Hundred Dollars ($66,100) which fund 
shall be security for (a) performance of all the terms and condi
tions of this consent and (b) the payment of all sums of money 
(including taxes) which may be due the City because of the 
construction, maintenance, operation, use, abandonment, 
deactivation or removal of the Structure. 

In case of default in the performance by Grantee of any of such 
terms and conditions, the Grantor shall have the right to cause the 
work to be done and the materials to be furnished for making the 
necessary changes or repairs, after ten (10) days' notice to the 
Grantee, and shall collect the cost thereof from the security fund, 
or in case of default in the payment of the annual charge or in the 
payment of any other sum of money (including taxes) which may 
become due to the City because of the construction, maintenance, 
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operation, use, abandonment, deactivation or removal of the 
Structure, the Grantor shall collect the same, with interest,.from 
the security fund after ten (10) days' notice in wri ting t:o the 
Grantee. 

In case of any drafts so made upon the security fund, the 
Grantee shall, upon ten (10) days' notice in writing, pay to the 
Comptroller of the City a sum of money sufficient to restore the 
fund to the original amount and in default of the payment thereof, 
this consent may be cancelled and annulled, at the option of the 
Grantor. 

If the amount deposited in the security fund is insufficient to 
cover any co s t s to the Grantor or any sum of money due to the 
Grantor, the Grantee shall be liable for the shortfall and shall 
pay such to the City upon demand. 

Upon the termination or revocation of this consent, and at such 
time as the Structure has been removed, or deactivated at the 
discretion of the Grantor, and the street affected thereby has been 
restored to its proper condition to the satisfaction of the 
Grantor, in accordance with the terms of this consent, any amount 
remaining in the security fund shall be repaid to Grantee without 
interest. 

No action or proceeding or rights under the provisions of this 
section shall affect any other legal rights, remedies or causes of 
action belonging to the City. 

The Grantee shall place on deposit each year, not later than 
July 1, $16,100, which shall be an amount additional to that which 
is or will already be on deposit for the period from July 1, 1995 
to June 30, 2006. 

16. Notice reguired before work commences. Grantee shall give 
notice, in writing, to the Grantor, the Department of Environmental 
Protection, and any other governmental body having jurisdiction of 
its intention to begin the work hereby authorized-at least forty-
eight (48) hours before such work commences, 

17. Discrimination prohibited. Pursuant to applicable laws 
prohibiting discrimination in employment, the Grantee agrees that 
it will not engage in any unlawful discrimination against any 
employee or applicant for employment because of race, creed, color, 
national origin, sex, age, disability, marital status or sexual 
orientation with respect to all employment decisions including, but 
not limited to, recruitment, hiring, upgrading, demotion, down
grading, transfer, training, rates of pay or other forms of 
compensation, layoff, termination, and all other terms and 
conditions of employment. 
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18. Compliance with applicable laws. This consent is granted 
on the further and express condition that Grantee shall strictly 
comply with all applicable laws now in force or which may hereafter 
be adopted. 

19, Indemnification and insurance. To the extent permitted by 
law, the Grantee shall be liable for, and shall hold the City, its 
officers, agents, servants or employees (the "Indemnities") harm
less from, all liabilities, obligations, fines, damages, penalties, 
claims, charges and expenses (including, without limitation, 
reasonable attorneys' fees and disbursements) ("Damages") that may 
be imposed upon or incurred by or asserted against any of the 
Indemnities arising out of the construction, operation, mainten
ance, use, abandonment, deactivation or removal or by any reason of 
any defect or deterioration of the Structure, or otherwise in 
connection with this consent,. whether or not the Damages are due to 
the negligence or otherwise of the City, its officers, ̂ igcntc, 
servants or employees. It is a condition of this consent that the 
City assumes no liability for Damages to either persons or property 
on account of this consent. The Grantee shall, within ten (10) 
days after the Approval Date and before anything is done in exer
cise of the privilege conferred hereby, furnish and maintain on 
file with the Grantor, throughout the term of this consent, a 
certificate of insurance issued by a company authorized to do 
business in the State of New York, evidencing insurance coverage of 
the Grantee, the City and the Grantor for any injuries or damages 
occurring on, or in proximity to, the Structure, arising out of or 
as a. result of the construction, operation, maintenance, use, 
abandonment, deactivation or removal or by any reason of any defect 
or deterioration thereof, and identifying the City and the Grantor 
as additional insureds, in the following minimum amounts: for 
bodily injury, including death, and property damage, (a) $2,000,000 
any one person and (b) $35,000,000 for any one occurrence. 

All insurance policies shall provide for at least 45 days prior 
written notice to be given to the City in the event that any cover
age is modified to the detriment of the City, canceled, or not 
renewed. At least thirty (30) days prior to the expiration of each 
policy period, the Grantee shall deliver to the City a certificate 
of insurance evidencing a replacement policy to be effective 
immediately Upon the termination of the previous policy. In no 
event shall a lapse in the insurance coverage required under this 
Section occur at any time during the existence of the Structure, 
and replacement coverage meeting the requirements of this Section 
shall be-in effect prior to the expiration of any policy period. 
The insurance requirements set forth in this Section shall in no 
way be intended to modify, limit or reduce the Grantee's 
obligations under any other indemnifications made in this consent 
by the Grantee to the City, or limit the Grantee's liability under 
this consent to the limits of the policies of insurance required to 
be maintained-by the Grantee, hereunder. Any insurance maintained 
pursuant to this agreement shall contain the following endorsement: 
"It is hereby understood and agreed that this policy may not be 
cancelled, terminated or modified to the detriment of t he City, 
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nor may the insurer's intention not to renew be implemented until 
forty-five (45) days after receipt by the New York City Department 
of Transportation, Division of Franchises, Concessions and 
Consents, of a written notice delivered by the insurer via regis
tered mail of such intent to so cancel, terminate, modify or not to 
renew." Failure to maintain insurance coverage in the foregoing 
amounts shall be a default under this consent. 

20. INVESTIGATION CLAUSE 

20.01 The parties to this agreement agree to cooperate fully 
and faithfully with any investigation, audit or inquiry relative to 
this agreement conducted by a State of New York (State) or City of 
New York (City) governmental agency or authority that is empowered 
directly or by designation to compel the attendance of witnesses 
and to examine witnesses under oath, or conducted by the Inspector 
General of a govenunental agency that is a party in interest to 
this agreement or when it is the subject of the investigation, 
audit or inquiry. 

20.02 A hearing shall be convened in accordance with section 
20.03 below if (a) any person who has been advised that his or her 
statement, and any information from such statement, will not be 
used against him or her in any subsequent criminal proceeding, 
refuses to testify concerning the award of, or performance under, 
this agreement, before a grand jury or other goverruuental agency or 
authority empowered directly or by designation to compel the 
attendance of witnesses and to examine witnesses under oath; or 
(b) any person refuses to testify concerning the award of, or 
performance under, this agreement, for a reason other than the 
assertion of his or her privilege against self-incrimination in an 
investigation, audit or inquiry conducted by a City or State 
governmental agency or authority empowered directly or by 
designation to compel the attendance of witnesses and to take 
testimony under oath, or by the Inspector General of the 
governmental agency that is a party in interest in, and is seeking 
testimony. 

20.03 (a) The commissioner or agency head whose agency is a 
party in interest to this agreement shall convene a hearing, upon 
not less than five (5) days' written notice to the parties involved 
to determine if any penalties should attach for the failure of a 
person to testify. 

(b) If cmy non-govemmental party to the hearing requests an 
adjournment, the commissioner or agency head who convened the 
hearing may, upon granting the adjournment, suspend this agreement 
pending the final determination pursuant to section 20.05 below 
without the City incurring any penalty or damages for delay or 
otherwise. 

20.04 The penalties which may attach after a final deter
mination by the commissioner or agency head may include but shall 
not exceed: 
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(a) The disqualification for a period not to exceed 
five (5) years from the date of an adverse 
determination of any person, or any entity of 
which such person was a member at the time the 
testimony was sought, from submitting bids for, or 
transacting business with, or entering into or 
obtaining any contract, lease, permit or license 
with or from the City; and/or 

(b) The cancellation or termination of any and all 
such existing City contracts, leases, permits or 
licenses that the refusal to testify concerns and 
that have not been assigned as permitted under 
this agreement, nor the proceeds of which pledged, 
to an unaffiliated and unrelated institutional 
lender for fair value prior to the issuance of the 
notice scheduling the hearing, without the City 
incurring any penalty or damages on account of 
such cancellation of termination; monies lawfully 
due for goods delivered, work done, rentals, or 
fees accrued prior to the cancellation or 
termination shall be paid by the City. 

20.05 The commissioner or agency head shall consider and 
address in reaching his or her determination and in assessing an 
appropriate penalty the factors in paragraphs (a) and (b) below. 
He or she may also consider, if relevant and appropriate, the 
criteria established in paragraphs (c) and (d) below in addition to 
any other information which may be relevant and appropriate. 

(a) The parties' good faith endeavors or lack thereof 
to cooperate fully and faithfully with any 
governmental investigation or audit, including but 
not limited to the discipline, dischaxge, or 
disassociation of any person failing to testify, 
the production of accurate and complete books and 
records, and the forthcoming testimony of all 
other members, agents, assignees or fiduciaries 
whose testimony is sought. 

(b) The relationship of the person who refused to 
testify to any entity that is a party to the 
hearing, including, but not limited to, whether 
the person whose testimony is sought has an 
ownership interest in the entity and/or the degree 
of authority and responsibility the person has 
within the entity, 

(c) The nexus of the testimony sought to the subject 
entity and its contracts, leases, permits or 
licenses with the City. 
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(d) The effect a penalty may have on an unaffiliated 
and unrelated party or entity that has significant 
interest in an entity subject to penalties under 
section 20.04 above, provided that the party or 
entity has given actual notice to the commissioner 
or agency head upon the acquisition of the 
interest, or at the hearing called for in section 
20.03(a) above gives notice and proves that such 
interest was previously acquired. Under either 
Circumstance the party or entity must present 
evidence at the hearing demonstrating the 
potential adverse impact a penalty will have on 
such person or entity. 

20.06 (a) The term "license" or "permit" as used herein shall 
be defined as a license, permit, revocable consent, franchise or 
concession not granted as a matter of right. 

(b) The term "person" as used herein shall be defined as any 
natural person doing business alone or associated with another 
person or entity as a partner, director, officer, principal or 
employee. 

(c) The term "entity" as used herein shall be defined as any 
firm, partnership, corporation, association, or person that 
receives monies, benefits, licenses, leases, or permits from or 
through the City or otherwise transacts business with the City. 

(d) The term "member" as used herein shall be defined as any 
person associated with another person or entity as a partner, 
director, officer, principal or employee. 

21 . Special construction reguirements The Grantee shall 
perform such other special construction requirements as are 
contained in Schedule B attached hereto and made a part hereof, if 
any. 

22. Severability and Headings The clauses and provisions of 
this Revocable Consent Agreement are intended to be severable. The 
unconstitutionality or unconscionability of any term, clause or 
provision shall in no way defeat the effect of any other term, 
clause or provision. 

Section and other headings are inserted for convenience only 
and shall not be used in any way to construe the terms of this 
Agreement. 
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SCHEDULES A AND B 

Section A 

N/A 

Schedule B. 

The Grantee shall comply with the following Fire Department 
conditions: 

1) The maximum permitted operating pressure shall be no more 
than 1076 p.s.i. All piping replacements and pipe repairs shall be 
with a grade that will provide for the pipeline to operate at a 
pressure which in combination.with earth, static, and dynamic loads 
on the pipeline, will not exceed 40% or less of the minimum yield 
strength of the pipe. 

2) The Grantee shall maintain the entire pipeline system under 
constant supervision of persons holding Certificate of Fitness from 
the Fire Depart:ment for supervision, maintenance, and operation of 
the pipeline. This supervision shall be maintained seven days a 
week, Saturdays, Sundays, and Holidays. 

3) Route maps to be furnished to the Fire Department for use 
by operating forces along the pipeline route. 

4) Route maps to be furnished to other agencies or private 
corporations which might have occasion to excavate along the 
pipeline route, i.e. Bureau of Highways, Department of Buildings, 
NYKEX, New York Telephone Company, Metropolitan Transportation 
Authority, L.I.R.R., etc, 

5) The Grantee shall properly maintain all pipeline identif
ying equipment such as pipeline- markers, identifying tape, valve 
station signs, crossing signs, etc. 

6) The Grantee shall maintain the leak detection system for 
the entire pipeline system in proper working order to the 
satisfaction of the Fire Department and periodically test same. 

7) The Grantee shall submit quarterly reports to the Fire 
Department that include information of foot patrols, operating 
problems, etc., and all other pertinent information. 
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8) The Grantee shall provide that sectional valves be 
protected against unauthorized closure, easily accessible to the 
Fire Department for shut-off emergencies only, and shall make 
provis ion for access, directional, and operating s igns where 
applicable. 

9) The Grantee shall provide a minimum earth cover of 3-feet 
for all sections of the pipeline within New York City. 

10) The Grantee shall maintain at all times cathodic protec
tion for the pipeline, and shall annually submit certification to 
the Bureau of Fire Prevention by an independent firm of engineers 
specializing in corrosion protection, 

11) The Grantee shall maintain the entire length of the 
pipeline system free of all vegetation (trees, bushes, shrubs, 
excessive grass growth, etc.) 

12) The Grantee shall comply with all Federal, State, and New 
York City Rules, Regulations, Codes, Directives, etc., and shall 
conform to all current procedures, agreements, etc., as set forth 
by the Bureau of Fire Prevention. 
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In Witness Whereof, the parties hereunder have caused this 
revocable consent to be executed. 

GRANTOR; 
DEPARTMEHT OF TRANSPORTATION 
DIVISION OF FRANCHISES, CONCESSIONS AND CONSENTS 

Wendy Goldman 
Executive Directior 

Accepted and agreed to: 
GRANTEE: 

La Guardia Fuel Facilities Corporation 

By: 
(S;lgnature) 

J c ri.-v^ !/[/ 'O.-OL/ ^ n,^^c H r~ 
(Print Name of Signatory) 

(Title) 

(Date) 

The foregoing consent is hereby approved 

RUDOLPH W. GIULIANI, MAYOR 

By: / / ^ J j u A m ySfyC/^iO^u^ 
Richard Bonamarte 
Director, Mayor's Office of Contracts 

Dated. . New York Ẑ ^̂ ^̂ t/gc/ /3 . \ ^ 9 C 

Approved as to fonn 
Certified as to legal authority . 

By; ^.C^-^^M^ 
Acting''Corporation Counsel 

OCT 021995 
(Date) 
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Acknowledgement by Executive Director 

State, City and County of New York, ss.: 

On this Q ^ day of,>^£^U''^^<^ , 19 7^, before me personally 

came IW-t't^tu^ z- ' Uj^tcte^uc^A^ to me known and known to be the 
r 

Executive Director of the Department of Transportation, Division of 

Fi^anchises, Concessions and Consents of-the City of New York; the 

person described as such in and who as such executed the foregoing 

instrument and she acknowledged to me that she executed the 

foregoing instrument and she acknowledged to me that she executed 

the same as Executive Director for the purposes therein mentio'fied. 

'^Tk^utJ C. ÎAAL '•u— 
Notary Publ ic e i goiumisaioner og-Decdo 

THOWWC.WU 
NOTARY PUBUC. Stem ol N«w Yak 

No. 41.4&66235 
QuaMed in OuBons Count/ . 

ComrrtWon Expim A^xa 30; 1 » » ^ 
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Acknowledgement by Corporation 

State, City, and County of New York, ss.. 

^ ^ ^ . 20th , ^ October .« 95 ^ 
On this _ ^ ^ day of , 19 , before me personally 

came John W. Bauknecht ^ ĵ ĥ  being by me 

duly swom, did depose and say that he/-stee- resides in the City of 

^^^_____ .; that he/she is the -̂ ĝ ^^ 

LaGuardia Fuel Facilities ^ , , 
Corpfĵ irfitiQn , the corporation described in and 

which executed the foregoing instrument; that he/she knows the sesil 

of said corporation; that the seal affixed to the said instrument 

is Such corporate seal; that i t was so affixed by order or 

resolution of the Board of Directors of said corporation; and that 

he/-«he- signed his/iier name thereto by like order or resolution. 

^ ^ ^ ^ - - ^ ^ > ^ J ^ ^ 
Notary Public or Commissioner of Deeds 

RUSSEatLMAUjONJR. 
NsiMy Pubtte; SttM of NMT Ibffc. 

Na479427S , — 
QiafllW to M«» Yoris Countr " ^ 
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FIRST AMENDMENT OF LICENSE 

— 7 FIRST AMENDMENT OF LICENSE, made as of \J/^i/7l{J/ / -^ ^ , 
199^, by and between THE LONG ISLAND RAIL ROAD COMPANY-a public 
benefit corporation organized under che laws of the State of New 
York having an office at Jamaica Station Building, Jamaica, New 
York 11435 ("Licensor" or "Railroad") and LA GUARDIA FUEL 
FACILITIES CORPORATION a corporation of Che State of New York, 
having an- office at 2 Pennsylvania Plaza, in the County, Cicy, 
and State of New York, ("licensee" or "Pipe Line"); 

WHEREAS, Licensor and Licensee entered into that 
certain license agreement, dated September 1, 1973 (the "License 
Agreement"); 

WHEREAS Licensor and Licensee are parties Co the above 
referenced License Agreement for the erection, construction, 
installation, use, operation, maintenance, replacement and 
removal of two subsurface pipelines being: a) 1,342 linear feet 
through Licensor's Blissville Yard ("Parcel 1"); and b) 2,885 
linear feet along Licensor's right-of-way norch . of Bamett 
Avenue from 43rd Street and Woodside Avenue ("Parcel 2"), both, 
parcels being in the County of Queens, City and State of New 
York; and 

WHEREAS said License Agreement provides for a term of 
twenty (20) years ending July 31, 1995; 

WHEREAS Licensee no longer requires the use of both 
parcels 1 and 2 and desires to terminate its license to use 
Parcel 2; and renew the License Agreement with respect to Parcel 
1 for an additional ten (10) years; 

WHEREAS Licensor is agreeable to the termination and 
surrender of Licensee' s license' to use Parcel 2; and to the 
renewal of Che License Agreement with respect to Parcel 1 for an 
additional cen (10) years; 

NOW THEREP0R2, in consideration of the mutual 
covenants, agreements, representations and warranties herein 
contained, che Licensor and che Licensee agree to the following: 

1. The License Agreement shall be renewed for a period of 
ten (10) years commencing August 1, 1995 and ending 
July 31, 2005 (the "Renewal Period"} unless sooner 
terminated as provided, by operation of law cr 
otherwise. 



2 .. Licensee . hereby "surrenders its license tc use Parcel 
2, and Licensor hereby accepts such surrender as of 
August 1, 1995. 

3 . Section IS, Insurance, of che License .̂ ĝreement is 
hereby replaced, in its entirety, with the following: 

A. Licensee shall and will at all times during the 
continuance of the license, at Licensee's sole 
cost and expense, provide the following 
insurances which must be written in a form and 
by an insurer satisfactory to the Licensor: 

i. Commercial General Liability Insurance 
covering any occurrences chat may 
arise out of the operations to be 
performed by Licensee on the Area, 
including coverage for bodily injuries 
or death, property damages, personal 
injury with employee exclusion voided, 
contractual liability written 
specifically for this agreement, 
completed operations and broad form, 
property damage. The limits of 
liability shall be $5,000,000.00. 
Contractual liability exclusion 
applicable to work to be performed 
within fifty (50) feet of railroad 
tracks must be voided. Said policy 
must be endorsed to provide coverage 
for sudden and accidental pollution. 
The Long Island Rail Road and the 
Metropolitan Transportation Authority 
("MTA") must be included as additional 
insureds. 

During any period of Cime that the 
pipeline on Parcel 1 is actually 
operated and/or maintained, by a third 
party contractor. Licensee may elect 
to have such contractor provide the 
sudden ' and accidental pollution 
coverage required herein for such 
period of actual operation. 

B. During any construction, installation, 
maintenance, repair, renewal or removing, 
Licensee shall procure or will require its 
contractor to procure and maintain during the 
entire period of the work the following 
insurance which must be written in a form and by 
an insurer satisfactory to the Licensor: 



i . New York S ta t e Workers' Compensation 
and Employers' L i a b i l i t y I n s u r a n c e . 

i i . Commercial General L i a b i l i t y Insurance 
cover ing the work to be performed 
provid ing l i m i t s of $2,000,000.00 per 
occurrence and including the fo l lowing 
coverages : 

• Bodily Injury or Death 
• Property Damage 
• Independent Contractor Coverage 
• Personal Injury - With Employee 

Exclusion Voided 
• Contractual Liability Written 

Specifically for the Contract 
• Completed Operations 
• Broad Form Property Damage 
• Additional Insured Endorsement 

Naming: 
- The Long Island Rail Road 
Company 

- Metropolitan Transportation 
Authority 

• Contractual Liability exclusion 
applicable to work with 5 0 feet 
of railroad tracks must be voided 

• Policy must not contain any "x, 
c, u," exclusions 

iii. Automobile Liability Insurance 
providing bodily injury and property 
damage, subject to a limit of 
$2,000,000.00 covering all vehicles 
used in connection with the work to be 
performed. The following must be 
protected as additional insureds: 

The Long Island Rail Road Company 
Metropolitan Transportation 
Authority 

iv. Railroad Protective Liability 
Insurance Policy (ISO-RIMA or 
equivalent form) covering the work to 
be performed at the designated job 
site and affording protection for 
damages arising out of bodily injuries 
or death, injury to or destruction of 
property, including damage to the 
insureds own property and conforming 
to the following: 



• The Long Island Rail Road Company 
and the Metropolitan 
Transportation Authority are the 
named insureds. 

• Liability limit shall be 
$5,000,000.00 each occurrence. 
If policy is subject to an 
aggregate limit, replacement 
insurance will be required if it 
is likely such aggregate will be 
exceeded. 

• Physical Damage definition of the 
policy form must be amended to 
mean direct and accidental loss 
of or damage to all properties of 
che insured including property in 
the insureds care, custody or 
control. 

• Full name and - address of the 
contractor purchasing the 
insurance must be stated. 

• The insured shall be indicated as 
the governmental authority for 
whom the work will be performed. 

The use of any equivalent form to ISO-
RIMA must provide equal or superior 
coverage as determined solely by the 
Long Island Rail Road Risk Management. 

Licensee or Licensee's contractor shall furnish 
to Licensor's Risk Manager, the Certiiicatas of 
policies A(i) and B(i), (ii) and (iii) using the 
Railroad Insurance Certificate form. Evidence 
of Railroad Protective Policy 3(iv), must be 
provided in the form of the original policy or a 
detailed binder pending the issuance of the 
original policy. These policies shall provide 
that thirty (30) days advance notification shall 
be given in writing of any material change or 
caiicellation of the policy. 

Nothing herein contained shall be deemed to 
limit che Licensee's or its Contractor's 
liability under the indemnification provision to 
che amounts or coverage of the insurance 
furnished. 

In che event the Licensee elects to self-insure 
any of the i-nsurance it is required to provide, 
a Surety Bond, indemnifying against all costs 
and expenses resulting from any and all losses. 



damages, detriments, suits, claims,' demands, 
costs and charges which the Licensor or MTA may 
directly or indirectly suffer, sustain or be 
subjected -to by reason of or occurring on 
account of che construction, installation, 
existence, operation or use of the pipeline(s). 
Said Bond must be written by an insurer and in a 
form acceptable to Che Licensor. The original 
Bond'must be on file with the Licensor 

Licensor reserves Che right to review the 
insurance risks or limits, or any other 
requirement under this paragraph, every five (5) 
years during the renewal period. Any chances 
shall be effective as of August 1, 2000. Upon 
such review. Licensee shall provide such 
insurance covering such risks and in such limits 
as may be reasonably required by Licensor 
againsc any insurable risks which ac che cime 
are customarily.insured against in the case of 
pipeline operations in the New York-New Jersey-
Connecticut area, including, without limitation, 
Environmental Liability Insurance, due regard 
being given Co the scope of Licensee's 
operations; the cost and availability of the 
insurance required; Licensee's financial 
condition; the type and amount of insurance 
being provided by Licensee pursuant to 
agreements with its other lessors or licensor 
with respect to pipeline properties and any 
other pertinent factors. Under no 
circumstances, however, shall Che insurance 
risks, limits or other requirement at any time 
during the renewal period be any less than that 
specified hereinabove for the first five years 
of the renewal period. Any changes shall be 
effective as of August 1, 2000. 

4. Section 19, Terra of Agreement, of the .License 
Agreement is hereby stricken in its entirety. 

5. Paragraphs (a) and (b) of Section 20, Compensation, of 
the Licensee Agreement is hereby replaced with the 
following: 

a) Licensee shall and will pay to Licensor 
during the Renewal Period of the License 
•Agreement, as compensacion for che license 
herein granted the annual amounts specified 
herein. Payment shall commence August I, 
1995. 



Tocal 
for the Annual Monchly 

Period Period Amounc Amount 
August 1, 1995 CO July 31, 2000 $ 93,940 $18,788 $1,565.67 
AugiiSC 1, 2000 to July 31, 2005 108,030 21,505 1,800.50 

Said sum is to be paid in the monthly 
installment indicated in advance on the 
first day of each and every month at the 
office of Licensor's Treasurer, Jamaica 
SCacion Building, Jamaica, New York, 11435 
or at such other place as Licensor may from 
time to time designate. 

b) Any delay or failure of Licensor in 
computing or billing for̂  the compensation 
adjustments hereinabove provided, shall not 
constitute a waiver of or in any way impair 
che continuing obligation of Licensee to 
pay such compensation • adjustments 
hereunder. 

If Licensee fails co pay compensacion to 
Licensor pn or before the day such 
. compensation is due under the License, 
Agreement, then Licensee shall, at 
Licensor's option, pay to Licensor interest 
at an annual rate' equal to 2V over the 
prime rate then charged by Chemical Bank at 
the time such payment was due, prorated at 
the annual rate for the period from such 
due date to the date of payment. 

The last paragraph of Section 20 beginning: 

"All compensation, costs, and charges under this 
agreement...." 

is hereby stricken. 

- e. Section 23, Termination, of the License Agreement, is 
hereby stricken in its entirety, and all references to 
Section.23 contained in Section 29 or else where in 
the License Agreement are hereby null and void. 

7. This First Amendment shall become effective on August 
1. 1995. 

8. Except as specifically amended herein, all of the 
terms and conditions of the existing License Agreen:ent 
shall remain in full force and effect. 



9'. This First Amendment contains the sole and entire 
understanding and agreement of the parties with 
respect to its subject matter and all prior 
negotiations, discussions, representations, agreements 
and understandings heretofore had between them wit.h 
respect thereto are merged herein. 

10. In the event of any conflict between the terms and 
conditions of this First Amendment and terms and 
conditions of che License Agreement, the terms and 
conditions of this First Amendment shall control. 

IN WITNESS WHEREOF, Licensor and Licensee have duly 
executed this amendment of the aforesaid License. 

LA GUARDIA FUEL FACILITIES CORPORATION 

Name 
Ti itle : ; ^ - / ^ U J M J ' 

LONG ISLAND RAIL ROAD COMPANY 

Thomas F. Prendergas 
President 



CORPORATE ACKNOWLEDGEMENT 

STATE OF NEW YORK 

COUNTY OF AfCiJ ^ .)ss.: 

On the d ///{ day of O c /^ 6(^ /? 

me personally came / S / ^ OC e A . r / ? s h / e \. LL 

,, 1996, before 

to me known 

and who being by me first duly swom, did depose and say that 

he/she resides at 

that he/she is the V u e / ' ' ^^^^^ f /vT^ of LA GUARDIA FUEL 

FACILITIES CORPORATION, the corporation described in and which 

executed the foregoing instrument; that he/she knows the seal of 

said corporation? that the seal affixed to said'instrtunent is such 

corporate seal; that it was so affixed by order of the Board of 

said corporation, and that he/she signed his/her name thereto by 

like order. 

^ ^ ^ - ^ - ^ ^ ^ ^ 

RUSSELL R. MALLON JR. 
Notary Public State of New York 

No. 4754275 
Oualified in New Yor* County c>q_ 

Commission Expires Howmber 3 0 , 1 9 - X 

(Affix Notary Stamp) 
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LONG ISLAND RAIL ROAD ACKNOWLgnĉ FMtrTTT 

STATE OF NEW YORK 

COL'NTY OF QUEENS 

SS 

On the ' ^ 7 ' day of \ / t f /UlcO"/ , 1996, before 

me personally came Thomas F. Prendergast, to me known and who 

being by me duly sworn, did depose and say that he resides at 

and he is the 

President of THE LONG ISLAND RAIL ROAD COMPANY, -the corporation 

described in and which executed the above.instrument; and that 

he signed his name thereto by order of the Board of Directors of 

said Corporation. 

Nocary Public 

:Af f ix .Notary Stamp 

LAURA LEE FLORIMONTE 
Notary Public. State of New York 

No. 4750330 
Qualified in SuHoil< County y y 

Commission Expires March 30, 1 9 - / ' 
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Attachment to Second Amendment to 
Consent to Facility Agreement 
effective as of August 1,1995 

SECOND AMENDMENT 

TO 

FACILITIES LEASE AND AGREEMENT 



Second Amendment to Facilities Lease and Agreement 

AGREEMENT, effective as of August 1, 1995, by and among LaGuardia Fuel 

Facilities Corporation ("Facilities Corporation"), Ogden Aviation Service Company of New 

York, Inc. ("Ogden") and the scheduled aircraft operators and fuel suppliers and the fixed 

base operator party to this agreement (the "Contracting Airlines"). 

WHEREAS: 

A. The Contracting Airlines are party to that certain Facilities Lease and 

Agreement dated as of November 15, 1972, as amended by Agreement dated as of March 1, 

1973, with respect to the construction and operation of fuel storage facilities at LaGuardia 

Airport and a fuel pipeline serving such facilities (such Facilities and Lease Agreement as so 

amended, as herein amended and as may hereafter be amended is hereinafter called the 

"Facilities Agreement"). 

B. Prior to the effective date of this agreement, the Port Authority and the 

Lessee named therein shall have entered into a First Supplemental Agreement dated as of July 

31, 1995 in substantially the form attached hereto as Exhibit A-1 (hereinafter called the "First 

Supplement") which, among other things, extends to July 31, 2000 the term of the letting 

under the Agreement of Lease dated as of November 1,1972 (such Agreement of Lease as 

amended by the First Supplement is hereinafter called the "Site Lease"). 

C. This agreement shall be subject to the execution and delivery of the Second 

Amendment to Consent to Facilities Agreement effective as of August 1, 1995 and attached 

hereto, under which, among other things, the Port Authority consents to this agreement. 

D. This agreement shall also be subject to the execution and delivery of the 

First Amendment to the Pipeline Operating Agreement dated as of August 1, 1995, including 

a consent thereto of the Facilities Corporation and of the Port Authority. 

E. The parties hereto desire to amend the Facilities Agreement as hereinafter 

provided. 
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IT IS AGREED: 

1. The term "Allied" where appearing in the Facilities Agreement shall mean 

"Ogden". 

2. A Supplier may be a Contracting Airline for purposes of the Facilities 

Agreement if it is a party to the Facilities Agreement on the date in question. 

3. Ogden and each Contracting Airline, and Ogden and each Non-

Contracting Participant (as therein defmed), shall enter into a Fuel Storage Service Agreement 

for effect from and after the effective date of this agreement in the form attached hereto as 

Exhibit C-1. 

4. Effective August 1, 1995, paragraph 401 of the Facilities Agreement is 

hereby amended to read: 

401. Each of the following Contracting Airlines shall pay its 
"guaranteed percentage" of the rentals provided in paragraph 304 
and the payments provided in paragraph 305, which guaranteed 
percentage, subject to the provisions of paragraph 402, shall be 
the percentage set forth below opposite its name: 

Contracting Airline 

American Airlines, Inc. 
Delta Air Lines, Inc. 
Trans World Airlines, Inc. 
US Airways, Inc. 
United Air Lines, Inc. 
Northwest Airlines, Inc. 
Shuttle, Inc. 
Continental Airlines, Inc. 
America West Airlines, Inc. 
Air Canada 
Material Services Company, Inc. 
Midwest Express Airlines, Inc. 
Signature Flight Support, Inc. 

Guaranteed 
Percentaee 

19.839% 
23.843% 

8.860% 
13.724% 
9.919% 
7.630% 
3.997% 
8.358% 

.169% 
2.179% 

.525% 

.452% 

.505% 

The percentages set forth above opposite each Contracting Airline's 
name equals the portion paid by such Contracting Airline, including 
the portion paid by any predecessor or predecessors in interest of 
such Contracting Airline under the Facilities Agreement, of the total 
amount paid to the Facilities Corporation pursuant to paragraphs 404 
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and 405 of the Facilities Agreement during the period beginning on 
January 1, 1984 and ending on June 30, 1995 by all of the above 
named Contracting Airlines, including all predecessors in interest of 

• any such Contracting Airlines. 

5. Paragraph 402 of the Facilities Agreement is hereby amended by 

adding at the end the following sentence: 

The option of the Facilities Corporation to tenninate this 
Facilities Agreement with respect to any Contracting Airline 
pursuant to paragraph 904 or 905 shall be exercised only as shall 
be directed by a majority of the Contracting Airiines. 

6. The last sentence in paragraph 602(c) of the Facilities Agreement is 

hereby amended to read; 

Each Contracting Airline's share of such excess shall be the 
guaranteed percentage set forth opposite its name in paragraph 
401. 

7. The third paragraph of paragraph 701 of the Facilities Agreement is hereby 

amended by deleting the period at the end thereof and adding the following: 

; provided, however, that the Facilities Corporation shall not issue 
any such new or additional shares without the prior written 
approval of a majority of the Contracting Airlines. 

8. Paragraph 702 of the Facilities Agreement is hereby amended by the 

addition at the end thereof of the following paragraph: 

The Original Facilities amortization balance and the Original 
Pipeline amortization balance will be zero on or before June 30, 
1995. Therefore, the aggregate amounts specified in items (1) and 
(2) above shall be zero for the purposes of this Article 7 and no 
certified check or checks therefor will be required to be delivered 
in order to comply with paragraphs 703 and 704 after June 30, 
1995, unless there is created after such date an Additional 
Facilities amortization balance or an Additional Pipeline 
amortization balance. 
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9. Paragraph 703 of the Facilities Agreement is hereby amended by the 

addition at the end thereof of the following paragraph: 

If the aggregate of the amounts specified in items (1) and (2) of 
paragraph 702 is zero then the "effective date of termination" for 
the purposes of this Article 7 shall be the last day of the third month 
following the month during which a majority of the Contracting 
Airlines shall have delivered the notice referred to in subparagraph 
(a) of this paragraph 703. 

10. Paragraph 706 of the Facilities Agreement is hereby amended by adding at 

the end thereof the following sentence: 

If the term of this Facilities Agreement shall terminate pursuant to 
paragraph 901 hereof, then for the purpose of this paragraph 706 
and of paragraphs 707, 708 and 711 hereof the "effective date of 
termination" shall be the date of such termination. 

follows: 

II. Paragraph 711 of the Facilities Agreement is hereby amended to read as 

711. Upon payment to the Facilities Corporation of the 
amounts required to be paid pursuant to this Article 7, or if no 
amounts are required to be paid pursuant to this Article 7, the 
respective share of each Contracting Airline having a guaranteed 
percentage set forth in paragraph 401 hereof of the entire business 
of the Facilities Corporation or the Facilities Stock, as the case 
may be, unless otherwise agreed to by all such Contracting 
Airlines, shall be such Contracting Airline's guaranteed 
percentage on the effective date of termination. 

12. Paragraph 901 of the Facilities Agreement is hereby amended by deleting 

the period at the end thereof and adding the following: 

; provided, however, that notwithstanding such termination 
pursuant to this paragraph 901, the obligations of each 
Contracting Airline, the Facilities Corporation and Ogden 
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hereunder shall survive with respect to any obligations of the 
Lessee under the Site Lease which survive the expiration or 
earlier termination of the Site Lease, including any such 
obligations which shall have accrued prior to such expiration 
or earlier termination of the Site Lease. The Obligations 
hereunder of each and every party hereto which shall have 
accrued prior to the termination of this Facilities Agreement 
pursuant to any other provision hereof shall survive such 
termination. 

13. Paragraphs 1002, 1003, 1004 and 1006 of the Facilities Agreement are 

hereby deleted. 

14. In paragraph 1101 of the Facilities Agreement, the reference to "Exhibit 

B2" shall be deemed to also include the First and Second Amendment to Consent to Facilities 

Agreement. 

15. The Escrow Agreement and the Indemnity and Contingent Claim 

Agreement, in the form aimexed on Exhibits Fl and F2, respectively, to the Facilities 

Agreement and heretofore delivered to the Secretary of American Airlines, Inc. by the holder 

of the Facilities Stock (as defined in the Facilities Agreement), shall be given fiill force and 

effect in accordance with their terms when a majority of the Contracting Airlines shall have 

given notice of their election to acquire the Facilities Stock (as such term is defined in the 

Facilities Agreement). The foregoing continuation of the Escrow Agreement and the 

Indenmity and Contingent Claim Agreement is consented and agreed to by the parties hereto, 

and as evidenced at the end hereof, by the Secretary of American Airlines, Inc., as Escrow 

Agent, and by Ogden Maintenance Securities, Inc. (previously named Allied Maintenance 

Securities, Inc.), as holder of the Facilities Stock. 

16. When this agreement becomes effective, it shall constitute the consent of a 

majority of the Contracting Airlines, as defmed in paragraph 103 of the Facilities Agreement, 
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to (i) the execution by Ogden and the Facilities Corporation of the First Amendment to the 

Pipeline Operating Agreement dated as of August 1, 1995, and the execution of the First 

Amendment to Consent to Pipeline Operating Agreement dated as of August 1, 1995, (ii) the 

execution of the First Supplement, and (iii) the execution by Ogden of Fuel Storage Service 

Agreements in the form attached hereto as Exhibit C-1. 

17. In paragraph 1401 of the Facilities Agreement the zip code appearing in 

lines five and six is hereby changed to read "10121". 

18. In order to achieve the principal purpose of the Port Authority set forth in 

Section 41 of the Site Lease, any person, corporation or entity operating aircraft at the Airport 

or any Supplier or Fixed Based Operator, as defined in the Facilities Agreement, not then a 

party to the Facilities Agreement may use the Facilities for the purposes set forth in Section 5 

of the Site Lease provided h is then party to a Fuel Storage Service Agreement with Ogden 

and may become a Contracting Airline party to the Facilities Agreement (i) by depositing with 

Ogden and with the Port Authority an executed counterpart of the Facilities Agreement 

evidencing its agreement to comply with all of the representations, conditions and obligations 

of a Contracting Airline set forth in the Facilities Agreement and m the Consent to Facilities 

Agreement, as amended, and (ii) by executing and delivering to the Port Authority a consent 

agreement in form satisfactory to the Port Authority. 

19. Except as herein specifically amended, the Facilities Agreement, as 

heretofore amended, shall remain in full force and effect. 

20. Each of the Contracting Airlines listed on the signature pages of this 

agreement shall be presented for execution with a coimterpart hereof Each such counterpart 

shall evidence the prior execution thereof by Facilities Corporation, Ogden, Ogden 
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Maintenance Securities, Inc. and the Escrow Agent. If this agreement becomes effective as 

hereinafter provided, each such counterpart shall constitute but a single agreement among the 

parties hereto. This agreement shall become effective as of August 1, 1995 (i) when a 

majority of the Contracting Airlines, as defmed in paragraph 103 of the Facilities Agreement, 

shall have executed a counterpart hereof, and (ii) when the the Port Authority shall have 

executed and delivered the Second Amendment to Consent to Facilities Agreement and (iii) 

when the First Supplement and the First Amendment to the Pipelme Operating Agreement 

(including the Consent thereto) shall have been executed and delivered by the parties thereto. 

After this agreement becomes effective, Ogden shall distribute to each Contracting Airline a 

conformed copy of the signature pages hereof evidencing the execution hereof by the requisite 

number of Contracting Airlines. 

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 

duly executed. 

Attest: 

AJ.j^ 

Attest: 

4 X i 

LaGuardia Fuel Facilities Corporation 

Bv: 4 ? ^ I C , , Q J : ^ . Qp^xM^ 

Its: r L u i i J U u J r ' 

/k^^^- fp ^ t ^ n a - f t o ^ J'J^uic^&_ C CM ff^^^y 

Ogden Aviation Service Corporation 
OfNew York, Inc. 

Its: 
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Attest: 

CONTRACTING AIRLINES: 
(scheduled aircraft operators) 

American Airlines, Inc. 

fA)jjJMA 
Ass'-i-.(!«y^p^fic; 

Its: Czirpoyaj-^ Qecrg'^ary 

Attest: Continental Airlines, Inc. 

By:. 

Its: 

Attest: .\merican West Airlintis, Iiic: 

By:. 

Its: 

Attest: Northwest Airlines, Inc. 

By:. 

Its: 

Attest: Air Canada 

By:. 

Its: 
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Attest: Shuttle, Inc. d^/a US Airways Shuttle 

By:. 

Its: 

Attest: Delta Air Lines, Inc. 

Attest: 

By;. 

Its: 

Midwest Express Airlines, Inc. 

By:. 

Its: 

Attest: Tfaiia Woild Aiiliiiui., Iiic:— 

By:. 

Its: 

Attest: US Airways, Inc. 

Attest: 

By:. 

Its: 

United Airlines, Inc. 

By:. 

Its: 

Page 9 of 12 



CONTRACTING AIRLINES: 
(fuel suppliers) 

Attest: Worid Fuel Services, Inc. 

By:. 

Its; 

Attest: DP Exploration & Oil Inc., acting b)r and 
through Ail DP, a dlvisiuii tlici-eof 

By:. 

Its: 

Attest: Cestal Rcfiiiiiig tSL Murlrnting, Inr 

By; 

Its: 

Attest: Material Services Company, Inc. 

By: 

Its: 

CONTRACTING AIRLINES: 
(Fixed Base Operator) 

Attest: Signature Flight Support Corporation 

By: 

Its: 
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HOLDER OF THE FACILITIES STOCK: 
A - L C - f ^ ^ ^ ^ ' f ^ r U C f j / h ^ L O t r ^ G S C_0/t ^o Itt-VTIU V 

Attest: Ogden Maintenance Securities, Inc. 

i2^^ . :^- :01^i^ Bv: p .h . .^ ^ P L ^ . 
Its: RA^.uA^A.iJ-

ESCROW AGENT: 

Corpont^e. Secretary 
American Airlines, Inc. 

Paee ] ] of 12 



[THIS PAGE LEFT INTENTIONALLY BLANK] 

Page 12 of 12 



/supi ' 

THIS SUPPLEMENT SHALL NOT BE BINDING 
UPON THE PORT AUTHORITY UNTIL DULY 

EXECUTED BY AN EXECUTIVE OFFICER THEREOF 
AND DELIVERED TO THE LESSEE AND THE ASSIGNEE BY AN 
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Agreement No. AG-643 
Supplement No. 1 
Port Authority Facility - LaGuardia Airport 

FIRST SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of July 31, 1995 (the "First Supplemental 
Agreement") by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
(hereinafter referred to as "the Port Authority") and AMERICAN AIRLINES, INC., a corporation 
of the State of Delaware, â ^̂ i-XB̂ :̂̂ <; WORT r̂  ATPF T>mq T\ir' n nnrpnmtmn r^fih^ ^tnt^ nf 
©cfewaf=e, and DELTA AIR LINES, INC., a corporation of the State of Delaware, and UNITED 
AIR LINES, INC., a corporation of the State of Delaware (hereinafter jointly, severally and 
collectively called "the Lessee" or "the Assignor") and LAGUARDIA FUEL FACILITIES 
CORPORATION (hereinafter referred to as "the Assignee"), a corporation organized and 
existing under the laws of the State ofNew York and having an office and place of busmess at 
Two Pennsylvania Plaza, 25th Flopr, New York, N.Y. 10121-0032 and whose representative is 
Mr. Dennis Blair, its Senior Vice-President. 

WITNESSETH, That: 

WHEREAS, the Port Authority heretofore as of November 1, 1972 entered into an 
agreement of lease with the Lessee (which then also included Eastern Air Lines, Inc.) (which 
agreement as the same may have been heretofore supplemented and amended is hereinafter 
referred to as "the Lease") covering the letting by the Port Authority to the Lessee of certain 
premises at LaGuardia Airport, as more particularly described in the Lease; and 

WHEREAS, the Lease was assigned by the Lessee to the Assignee pursuant to an 
Assignment of Lease with Assumption and Consent agreement dated as of November 15, 1972 
and entered into among the Lessee (as Assignor, which then also included Eastern Air Lines, 
Inc.), the Assignee and the Port Authority and covering the consent of the Port Authority, and the 
terms and conditions thereof, to the said assignment of the Lease from the Lessee to the Assignee 
(said agreement being hereinafter referred to as the "Lease Assignment, Assumption and Consent 
Agreement"); and 
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WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement the Lessee continued fully liable for the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the obligation to pay rent, of the 
Lease on the part of the Lessee or tenant thereunder to be performed, all as more fully set forth in 
the Lease Assigmnent, Assumption and Consent Agreement; and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement the Assignee thereby assumed the performance of all the terms, provisions, covenants 
and conditions, including without limitation thereto the obligation to pay rent, contained in the 
Lease, to be performed on the part of the lessee or tenant thereunder, as though the Assignee 
were the original signatory to the Lease, all as more fully set forth in the Lease Assignment, 
Assumption and Consent Agreement; and 

WHEREAS, the Port Authority, the Lessee and the Assignee desire to extend the 
term of the letting under the Lease and to amend the Lease in certain other respects ;and 

WHEREAS, the Port Authority, the Lessee and the Assignee also desire to 
provide herein for the continuation of the Lease Assignment, Assumption and Consent 
Agreement and of the terms and conditions thereof, with respect to the Lease as herein extended, 
supplemented and amended, including without limitation the continuation of the obligations and 
liabilities of the Lessee and of the Assignee thereunder, and also for the continuation of the Port 
Authority's consent thereunder, during the extension of the term of the Lease as herein extended, 
supplemented and amended; 

NOW, THEREFORE, in consideration of the covenants and mutual agreements 
herein contained, effective as of July 31, 1995, unless stated otherwise, it is hereby agreed as 
follows: 

, 1. The term of the letting under the Lease is hereby extended for the period 
ending on July 31, 2000, unless sooner terminated. 

2. Section 4 of the Lease entitled "Rental" shall be deemed amended as follows: 

(a) The words "until the expiration of the letting" appearing on the seventh 
(7th) and eighth (8th) lines thereof shall be deemed amended to read "until July 31, 
1995". 

(b) The following two sentences shall be deemed added at the end thereof 
reading as follows: 

"For the extended term of the letting hereunder (that is, the period 
commencing August 1, 1995 and expiring July 31, 2000), the Lessee shall pay to 
the Port Authority rental at the rate of Nine Hundred Seventy Thousand Dollars 
and No Cents ($970,000.00) per annum, payable in advance in equal monthly 
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installments on the first day of August, 1995 and on the first day of each and every 
calendar month thereafter for the balance of the said extended term of the letting." 

3. (a) Paragraph (a) of Section 6 of the Lease shall be deemed amended 
to read as follows: 

"(a) The Lessee shall promptly comply with, observe and execute all laws and 
ordinances and governmental rules, regulations, requirements, orders, directives and 
similar items (including without limitation all Environmental Requirements) now or at 
any time during the term of this Lease which as a matter of law are applicable to or which 
affect (i) the premises, (ii) the operations of the Lessee, or others with the consent or 
permission of the Lessee, at the premises hereunder or the Airport, (iii) the occupancy or 
use of the premises or (iv) with regard to Environmental Requirements, property or area 
outside the premises as a result of the use and occupancy of, or operations at, the 
premises or a migration, discharge or other release of Hazardous Substances from the 
premises. The Lessee shall, in accordance with and subject to the provisions of Section 
33 hereof, make any and all structural and non-structural improvements, alterations or 
repairs of or to the premises and perform all remediation work, clean up and removal of 
Hazardous Substances required in order to fiilly satisfy the compliance obligations set 
forth herein." 

(b) Paragraph (b) of said Section 6 shall be deemed amended (i) by adding 
the phrase "at its own cost and expense" after the word "shall" and before the word "procure" on 
the first (1st) line thereof, and (ii) further by adding the phrase "and shall maintain in full force 
and effect throughout the term of this Agreement" immediately after the word "hereunder" and 
before the word "all" appearing on the second (2nd) line thereof 

4. Section 8 of the Lease shall be deemed amended by adding new 
paragraphs (g) and (h) immediately after paragraph (f) thereof to read as follows: 

"(g) Without limiting any other of the Lessee's obligations under the 
Lease, the Lessee shall provide the General Manager of the Airport at the cost and 
expense of the Lessee with such information, documentation, records, correspondence, 
notices, reports, tests, results, and certifications and any other information as the Port 
Authority may request in connection with any Environmental Requirements or 
Environmental Damages, and the Lessee shall promptly acknowledge, swear to, sign or 
otherwise fully execute the same. The Lessee agrees that any of the foregoing may be 
filed by the Port Authority with the appropriate governmental authority on behalf of the 
Lessee at the Lessee's cost and expense. Further, the Lessee agrees, unless directed 
otherwise by the Port Authority, to provide the General Manager of the Airport with 
copies of all information, documentation, records, correspondence, notices, certifications, 
reports, test resuhs and all other submissions provided by the Lessee to a governmental 
authority and by a governmental authority to the Lessee within two (2) business days that 
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• the same are made available to or received by the Lessee with respect to anŷ  
Environmental Requirements. 

(h) In addition to and without limiting the generality of the obligations of 
the Lessee set forth above and elsewhere in the Lease, the Lessee shall at its sole 
cost and expense and in accordance with and subject to the provisions of Section 
33 hereof, upon notice from the Port Authority, promptly take all actions to 
completely remove and remediate all Hazardous Substances which result from the 
Lessee's use or occupancy of the premises or which have been disposed of, 
released or discharged on, under or about the premises during the term of the 
letting hereunder, and to clean-up and remediate all other Hazardous Substances 
on, about or under the premises or which have migrated from the premises to any 
adjoining property or other area (adjoining or otherwise) which any federal, state 
or local governmental agency or political subdivision or any Environmental 
Requirements or any violation thereof require to be remediated, or which are 
necessary to mitigate Environmental Damages; and the foregoing obligations of 
the Lessee shall include without limitation the investigation of the environmental 
condition of the area to be remediated, the presentation of feasibility studies, 
reports and remedial plans, and the performance of any cleanup, remediation, 
contaiiunent, operation, maintenance, monitoring or restoration work; the standard 
for any of the foregoing to be that standard as required under Environmental 
Requirements and in the event that any Environment Requirement sets forth more 
than one standard, the standard to be applied shall be that which requires the 
lowest level of a Hazardous Substance. Any such actions of the Lessee with 
respect to its obligations hereunder shall be performed in a good, safe and 
workmanlike manner and shall minimize any impact on activities off the 
premises. The Lessee shall promptly provide to the Port Authority all copies of 
test results and reports generated in connection with such actions. Promptly upon 
completion of such investigation and remediation, the Lessee shall seal or cap all 
monitoring wells and test holes, remove all associated equipment and restore the 
remediated property." 

5. Section 9 of the Lease shall be deemed amended as follows: 

(a) The phrase "or at the Airport" shall be deemed inserted 
immediately after the word "premises" and before the comma on the second (2nd) line thereof, 
and also immediately after the word "premises" and before the period on the fourth (4th) line 
thereof 

(b) The following new paragraphs "(e)" and "(f)" shall be deemed 
added at the end thereof to read as follows: 

"(e) The Lessee shall not dispose of nor permit any one to dispose of 
any waste material (whether liquid or solid) by means of the toilets, manholes, sanitary 
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• sewers or storm sewers in the premises or on the Airport except after treatment in 
installations or equipment included in plans and specifications submitted to and approved 
by the Port Authority. 

(f) The Lessee shall not dispose of, release or discharge nor permit 
anyone to dispose of, release or discharge any Hazardous Substance on or from the 
premises or at the Airport. In addition to and without limiting Sections 6 and 8 of this 
Agreement or any term, provision, covenant or condition hereof, any Hazardous 
Substance disposed of, released or discharged by the Lessee (or permitted by the Lessee 
to be disposed of, released or discharged) on or from the premises or at the Airport, shall 
upon notice from the Port Authority to the Lessee and subject to the provisions of Section 
33 hereof, be completely removed, cleaned-up and/or remediated, in accordance with all 
Environmental Requirements, by the Lessee, at the Lessee's sole cost and expense. The 
obligations of the Lessee pursuant to this paragraph (f) shall survive the expiration or 
termination of this Agreement." 

6. Section 11 of the Lease entitled "Insurance" shall be deemed amended as 
follows: 

(a) The following phrase shall be deemed inserted immediately after 
the word "against" and before the word "such" appearing in the fourth (4th) line of the first 
paragraph thereof to read as follows: 

"all risks of physical loss or damage (including but not limited to 
flood and earthquake risks) if available, and if not available, then against". 

(b) The words and punctuation "flood, earthquake" shall be deemed 
inserted immediately after the comma appearing after the word "riot" and before the word "civil" 
appearing in the eighth line of the flrst paragraph thereof 

(c) The following phrase shall be deemed inserted immediately after the 
word "York" and before the period at the end of the first subparagraph of paragraph (a) of said 
Section 11 to read as follows: 

"and the Lessee shall furthermore provide additional insurance or shall 
cover by self-insurance covered by appropriate reserves with respect to the premises 
covering any other peril of loss or damage that the Port Authority may at any time during 
the term of this Agreement cover by carrier or self-insurance covered by appropriate 
reserves at other locations at the Airport upon written notice to the Lessee to such effect." 

(d) The word and number "ten (10)" appearing on the tenth line and again 
on the thirteenth line of the fourth (4th) subparagraph of paragraph (a) of said Section 11 shall be 
deemed amended to read "thirty (30)". 
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(e) The following new subparagraph "(b)" shall be deemed inserted at the 
end of said paragraph (a) of said Section 11 to read as follows: 

"(b) If the Port Authority at any time so requests, the Lessee shall make 
available to the Port Authority at a location in the Port ofNew York District, during 
normal business hours, the original or a certified copy of the entirety of each of the said 
policies of insurance required imder this Section and shall, upon request, deliver to the 
Port Authority a certified copy of such portions of said policies pertaining to the coverage 
hereunder as the Port Authority may request." 

7. Section 13 of the Lease shall be deemed amended as follows: 

(a) Paragraph (a) of said Section 13 shall be deemed amended to read as 
follows: 

"(a) (1) The Lessee shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees and representatives, from and against 
(and shall reimburse the Port Authority for the Port Authority's costs and expenses 
including legal expenses incurred in cormection with the defense of) all claims and 
demands of third persons including but not limited to claims and demands for death or 
personal injuries, or for property damages, arising out of any breach or default of any term 
or provision of this Agreement by the Lessee or out of the use or occupancy of the 
premises by the Lessee, or by others with its consent or permission, or out of any of the 
acts or omissions of the Lessee, its officers, employees, guests, representatives, 
customers, contractors, invitees, business visitors and other persons who are doing 
business with the Lessee or who are at the premises with the consent of the Lessee, or 
arising out of the acts or omissions of the Lessee, its officers and employees elsewhere at 
the Airport; including claims and demands of the City ofNew York from which the Port 
Authority derives its rights in the Airport, for indemnification, arising by operation of law 
or through agreement of the Port Authority with the said City. 

(2) If so directed, the Lessee shall at its own expense defend any suh 
based upon any such claim or demand (even if such suit, claim or demand is groundless, 
false or fi^udulent), 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, its 
Commissioners, officers, agents or employees, 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." 

(b) Paragraph (b) of said Section 13 of the Lease shall be deemed 
amended to read as follows: 
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"(b) In addition to the obligations set forth in paragraph (a) of this 
Section and all other insurance required under this Agreement, the Lessee during the term 
of this Agreement in its own name as insured and including the Port Authority as an 
additional insured shall maintain and pay the premiums on a policy or policies of 
Comprehensive General Liability Insurance, including premises-operations, products, 
completed operations, and covering bodily injury, including death, and property damage 
liability, none of the foregoing to contain care, custody or control exclusions, and 
providing for coverage in the limits set forth below, and Comprehensive Automobile 
Liability Insurance covering owned, non-owned and hired vehicles and including 
automatic coverage for newly acquired vehicles and providing for coverage in the limits 
set forth below, and Environmental Impairment Liability insurance, including additional 
coverage for sudden, unintended and unexpected seepage, pollution or contamination, in 
the limits set forth below. Without limiting the provisions hereof, in the event the Lessee 
maintains the foregoing insurance in limits greater than set forth below, the Port 
Authority shall be included therein as an additional insured to the fiill extent of all such 
insurance in accordance with all the terms and provisions thereof All the aforesaid 
policy or policies of insurance shall also provide or contain an endorsement providing 
that the protections afforded the Lessee thereunder with respect to any claim or action 
against the Lessee by a third person shall pertain and apply with like effect with respect to 
any claim or action against the Lessee by the Port Authority and shall also provide or 
contain an endorsement providing that the protections afforded the Port Authority 
thereunder and with respect to any claun or action against the Port Authority by the 
Lessee shall be the same as the protections afforded the Lessee thereunder wdth respect to 
any claim or action against the Lessee by a third person as if the Port Authority were the 
named insured thereunder, but such endorsement shall not limit, vary, change, or affect 
the protections afforded the Port Authority thereunder as an additional insured. The said 
policy or policies of insurance shall also provide or contain a contractual liability 
endorsement covering the obligations assumed by the Lessee under paragraph (a) hereof 

Minimum Limits 
I. Workers' Compensation Statutory as required 

Employer's Liability $500,000 

II. Legal Liability Insurance 

A. Airport Premises -
Operations 

Comprehensive General $500,000,000 each 
Liability, including occurrence, combined 
automotive vehicles, single limit for bodily 
contractual and products injury and property 
hazards damage, subject to a 

$500,000,000 annual 
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policy aggregate for 
products hazards 
coverage 

Environmental Impairment 
Liability, including 
additional coverage for 
sudden, unintended, and 
unexpected seepage, 
pollution or contamination 

B. Automotive Vehicles 
(while away from 
Airport premises) 

Comprehensive Automotive $75,000,000 each 
Vehicles Liability occurrence, combined 

single limit for bodily 
injury and property 
damage 

III. Environmental Imnairment $4,000,000 per claim. 
subject to a deductible 
of $50,000 per claim and 
$8,000,000 annual 
policy aggregate and excess 
public liability insurance with 
combined coverage limits of 
$50,000,000 per occurrence 
excess of the primary $8,000,000 
insurance coverage. 

The Lessee, promptly upon its execution of the First Supplemental Agreement to 
this Lease, shall deliver to the Port Authority evidence of the existence of all of the 
aforesaid required insurance in accordance with paragraph (c) of this Section 13. 

All insurance coverages and policies required under this Section may be 
reviewed by the Port Authority for adequacy of terms, conditions and limits of coverage at any 
time and from time to time during the term of the letting hereunder. The Port Authority may, 
at any such time, require additions, deletions, amendments or modifications to the above-
scheduled insurance requirements, or may require such other and additional insurance in such 
reasonable amounts, against such other msurable hazards, as the Port Authority may deem 
required and the Lessee shall promptly comply therewith. Further, and without limiting the 
foregoing, it is specifically understood and agreed that the Port Authority shall have the right 
upon notice to the Lessee given from time to time and at any time to require the Lessee to 
increase any or all of the foregoing limits and the Lessee shall promptly comply therewith and 
shall promptly submit a certificate or certificates evidencing the same to the Port Authority." 

(c) The word and number "fifteen" appearing on the fourteenth (14th) and on 
the twenty-fourth (24th) line of paragraph (c) of said Section 13 shall be deemed amended to read 
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"thirty (30)". 

8. (a) The second paragraph of subparagraph (1) of paragraph (e) of Section 19 of the 
Lease shall be deemed amended by striking the period at the end thereof and by inserting the 
following: 

";provided that from and after August 1, 1995 the term *other Participants' shall mean 
the scheduled aircraft operators and any Fixed Base Operator, as defmed in paragraph 
126 of the Facilities Agreement, then at the Airport (other than the scheduled aircraft 
operators comprising the Lessee)." 

(b) The sixteenth (16^) line of subparagraph (2) of paragraph (e) of Section 19 of 
the Lease shall be deemed amended by inserting after the word "premises" the following: 

"or with the Lessee or the other Participants who store their own ftiel in the premises". 

(c) Subparagraph (2) of paragraph (e) of Section 19 of the Lease shall be deemed 
amended by inserting after the word "Participants" appearing on the final line thereof and before the 
period, the following phrase: 

";it being understood that, in accordance with paragraphs (a), (f) and (g) hereof, 
any such acquisition shall not limit, affect or impair the obligation of the 
Lessee to obtain the fiirther prior written consent of the Port Authority, with 
respect to any agreement or arrangement among the Lessee, the Participants 
and/or any other person involving any of the matters covered by the Facilities 
Agreement (including without limitation any renewal, amendment or 
supplement thereof) or any use or operation at the premises; which consent 
may, at the discretion of the Port Authority, include such terms and conditions 
as the Port Authority may deem appropriate." 

9. Section 23 of the Lease shall be deemed amended as follows: 

(a) The parenthetical phrase "(including but not limited to the cost to the 
Port Authority of in-house legal services)" shall be deemed inserted immediately after the word 
"expenses" and before the second comma appearing in the third (3rd) line of subparagraph (2) of 
paragraph (b) thereof 

(b) A new paragraph (c) shall be deemed inserted immediately after 
paragraph (b) thereof to read as follows: 

"(c) Notwithstanding anything to the contrary herein contained, all of 
the obligations of the Lessee under this Lease with respect to Environmental Damages and 
Environmental Requirements shall survive the expiration or termination of this Agreement." 
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10. Section 31 of the Lease shall be deemed amended by inserting the word and 
symbol "(a)" immediately preceding the word "No" on the first line thereof and by adding two new 
paragraphs "(b)" and "(c)" at the end thereof to read as foUows: 

"(b) The Lessee hereby agrees that it took the premises in its condition as of the 
commencement of the term of the letting hereunder with respect thereto and fiirUier agrees to 
relieve the Port Authority from and to assume all responsibility for any and all risks, costs and 
expenses of any kind whatsoever caused by, arising out of or in connection with, the condition 
of the premises whether any aspect of such condition existed prior to, on or after the effective 
date of the letting of the premises heretmder, including without limitation all Environmental 
Requirements and Environmental Damages, and to indemnify and hold harmless the Port 
Authority for all such risks, responsibilities, costs and expenses. Without limiting any 
obligation of the Lessee to commence operations hereunder at the time and in the maimer 
stated elsewhere in this Agreement, the Lessee agrees that no portion of the premises will be 
used initially or at any time during the letting which is in a condition unsafe or improper for 
the conduct of the Lessee's operations hereunder so that there is possibility of injury or 
damage to life or property. It is hereby understood and agreed that whenever reference is 
made in this Lease to the condition of the premises as of the commencement of the term 
thereof, the same shall be deemed to mean the condition of the premises as of the date of this 
Agreement, and as to the improvements made and the alteration work performed during the 
term of the Agreement in the condition existing after the completion of the same. 

(c) All the obligations of the Lessee under this Section with respect to 
responsibilities, risks, costs and expeivses assumed by the Lessee shall survive the expiration 
or termination of this Agreement." 

11. Section 32 of the Lease entitled "Notices" shall be deemed amended as follows; 

(a) The words "or certified" shall be deemed inserted immediately after the 
word "registered" and before the word "mail" appearing in the seventh (7th) line thereof 

as follows: 
(b) Lines twelve through eighteenth thereof shall be deemed amended to read 

"Executive Director, and the Lessee designates the Delta Air Lines, Inc., Station 
Manager, LaGuardia Airport, as its common representative upon whom notices and 
requests may be served, and the Port Authority designates its office at One World 
Trade Center, New York, New York 10048 and the Lessee designates the office of the 
Station Manager, Delta Air Lines, Inc., LaGuardia Airport, Queens, New York 11371 
as the common office of the Lessee where notices and requests may be served. If 
mailed, the notices herein required to be served shall be deemed effective and served 
as of the date of the registered or certified mailing thereof" 

12. Section 34 of the Lease entitled, "Place of Payments" shall be deemed amended 
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to read aS'follows: 

"All payments required of the Lessee by this Agreement shall be made to The 
Port Authority ofNew York and New Jersey, P.O. Box 17309, Newark, New Jersey 07194, or 
to such other address, office or location as may be substituted therefor by the Port Authority 
by notice to the Lessee from time to time." 

13. Section 35 of the Lease shall be deemed amended by inserting the following new 
paragraph (c) immediately after paragraph (b) thereof; 

"(c) If any clause, provision or section of this Agreement shall be ruled invalid 
by any court of competent jurisdiction, the invalidity of such clause, provision or section shall not 
affect any of the remaining provisions hereof" 

14. Paragraph (a) of Section 38 of the Lease is hereby amended as follows: 
The number "225KVA" appearing in the sixth line thereof shall be 

deemed amended to read "1500KVA". 

15. (a) Paragraph (j) of Section 44 of the Lease shall be deemed amended by 
adding at the end thereof the following paragraph: 

"The Lessee's Unamortized Capital Investment in the premises will be zero on 
or before June 30, 1995." 

(b) Section 44 of the Lease shall be deemed amended by adding at the end 
thereof the following new paragraphs (k), (1) and (m) to read as follows: 

"(k) 'Environmental Damages' shall mean any one or more of the following: 
(i) the presence on, about or under the premises of any Hazardous Substance and/or (ii) the 
disposal, discharge, release or threatened release of any Hazardous Substance from the 
premises, and/or (iii) the presence of any Hazardous Substance on, about or under other 
property at the Airport as a result of the use and occupancy of, or operations at, the premises 
by the Lessee or by others with the consent or permission of the Lessee or a migration of a 
Hazardous Substance from the premises, and/or (iv) any personal injury (including wrongful 
death) or property damage arising out of or related to any such Hazardous Substance, and/or 
(v) the violation of any Envirormiental Requirements pertaining to any such Hazardous 
Substance, the premises and/or the activities or operations thereon. 

(1) 'Environmental Requirements' and 'Environmental Requirement' shall 
mean all applicable present and future laws, statutes, enactments, resolutions, regulations, 
rules, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, 
concessions, franchises, requirements and similar terms, of all governmental agencies, 
departments, commissions, boards, bureaus, or instrumentalities of the United States, states 
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and poHtical subdivisions thereof and all applicable judicial, administrative and regulatory 
decrees, judgments, and orders relating to the protection of human health or welfare or the 
environment, and in the event that there shall be more than one compliance standard, the 
standard for any of the foregoing to be that which requires the lowest level of a Hazardous 
Substance, the foregoing to include without limitation: 

(i) All requirements pertaining to reporting, licensing, 
permitting, investigation, and remediation of emissions, discharges, 
spills, leaks, releases, or threatened releases of Hazardous Substances 
into the air, surface water, grotmdwater, or land, or relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, 
transport, or handling of Hazardous Substances; and 

(ii) All requirements, pertaining to the protection of the 
health and safety of employees or the public. 

(m) 'Hazardous Substances' and 'Hazardous Substance' shall mean and 
include without limitation any pollutant, contaminant, toxic or hazardous waste, dangerous 
substance, potentially dangerous substance, noxious substance, toxic substance, flammable, 
explosive, radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated 
biphenyls (PCBs), chemicals known to cause cancer or reproductive toxicity, petroleum and 
petroleum products and other substances which have been or in the future shall be declared to 
be hazardous or toxic, or the removal of which have been or in the future shall be required, or 
the manufacture, preparation, production, generation, use, maintenance, treatment, storage, 
transfer, handling or ownership of which have been or in the future shall be restricted, 
prohibited, regulated or penalized by any Environmental Requirement." 

16. (a) Section 45 of the Lease entitled"Entire Agreement" shall be deemed 
renumbered as "Section 49" and the Lease is hereby further amended by adding thereto, and making 
a part thereof, the following new Sections 45, 46, 47 and 48 to read as follows: 

"Section 45. Storage Tanks: Lessee's Additional Environmental Responsibilities 

(a) As used herein the term 'Section 2 Tanks' shall mean and include all 
underground fuel storage tanks and aboveground fuel storage tanks and its or their 
appurtenances, pipes, lines, fixtures and other related equipment and any and all other storage 
tanks, installed or located in, on or under the premises prior to the effective date of the First 
Supplemental Agreement to this Lease and its or their appurtenances, pipes, lines, fixtures and 
other related equipment, and including without limitation all aboveground storage tanks and 
undergrotmd storage tanks and facilities installed or located in, on or under the premises, 
including the existing facilities, as described in Section 2 hereof and the underground fuel line 
installed in the underground easement referred to in Sections 1, 2 and 42 hereof The term 
'Other Tanks' shall mean and include all tmderground storage tanks and aboveground storage 
tanks and its or their appurtenances, pipes, lines, fixtures and other related equipment and any 
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andall other storage tanks installed in the premises during the term of the letting hereunder 
subsequent to the said effective date of the First Supplemental Agreement to this Lease and its 
or their appurtenances, pipes, lines, fixtures and other related equipment, and also including 
without limitation all aboveground storage tanks and underground storage tanks regulated now 
or in the future by any Governmental Authority. The Section 2 Tanks and the Other Tanks are 
hereinafter collectively called the 'Tanks'. 

The Lessee hereby agrees that title and ownership of the Other Tanks shall be and 
remain in the Lessee, notwithstanding anything to the contrary in the Lease or in any 
construction or alteration application. The Lessee hereby further acknowledges and agrees, 
without limiting any other Section, term or provision of this Agreement, that, with respect to 
Environmental Requirements and Environmental Damages as the same shall pertain and apply 
to the Section 2 Tanks, the Lessee at all times since the commencement of the term of the 
letting under the Lease shall have full and sole responsibility for the same and includmg but 
not limited to the indemnity obligations required of the Lessee under the following provisions 
of this Section, and that for all such purposes ownership of the Section 2 Tanks shall be 
deemed to be in the Lessee at all times during the entire term of the Lease; and the provisions 
of Section 2 (e) hereof with respect to the vesting of title to any or all of the Section 2 Tanks 
in the City ofNew York shall neither relieve nor release nor be deemed to have relieved or 
released the Lessee from any of the same. It is understood and agreed that the Section 2 Tanks 
shall continue to be and remain in and part of the premises under and as provided in the Lease 
diuing the term of the letting hereunder and subject to all of the terms and provisions hereof, 
and that the foregoing provisions shall not and shall not be deemed to release or relieve the 
Lessee from its obligations to keep and maintain and use the Section 2 Tanks at the premises 
at all times during the term of the letting imder the Lease in accordance with the terms and 
provisions of the Lease or from any of its other obligations and liabilities under the Lease. 
The Port Authority has made no representations or warranties with respect to the Tanks or 
their location and shall assume no responsibility for the Tanks. All Tanks installed 
subsequent to said effective date shall be installed pursuant to the terms and conditions of the 
Lease including without limitation Section 33 thereof and nothing in this Section 45 shall or 
shall be deemed to be permission or authorization for such installation. 

(b) Without limiting the generality of any of the terms or provisions of the 
Lease, the Lessee agrees that it shall be solely responsible for maintaining, testing and 
repairing the Tanks. The Lessee shall not perform any servicing, repairs or non-routine 
maintenance to the Tanks without the prior written approval of the Port Authority. 

(c) Without limiting any of the foregoing, it is hereby agreed that title to and 
owTiership of the Other Tanks shall remain, as aforesaid, in the Lessee until the earlier to occur 
of (1) receipt by the Lessee of notice from the Port Authority that title to the Other Tanks shall 
vest in the Port Authority or in the City ofNew York or (2) receipt by the Lessee of notice 
from the Port Authority that the Port Authority waives its right to require the Lessee to remove 
the Other Tanks from the premises as set forth in paragraph (i) below. The vesting of title to 
the Other Tanks in the Port Authority or in the City ofNew York, if at all, in accordance with 
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the foregoing term (1) shall in'no event relieve the Lessee from the obligation to remove the 
Other Tanks from and restore the premises in accordance with paragraph (i) below. 

(d) Without limiting Sections 6 and 8 hereof or the generality of any other 
Section, term or provision of the Lease, the Lessee shall at its own cost and expense comply 
with all Environmental Requirements pertaining to the Tanks and any presence, pumping, 
pouring, venting, emitting, emptying, leakage, deposit, spill, discharge or other release of 
Hazardous Substances from the Tanks or in connection with their use, operation, maintenance, 
inspection, testing or repair (any such presence, pumping, pouring, venting, emitting, 
emptying, leakage, deposit, spill, discharge or other release during the period the Lessee or 
others with the consent or permission of the Lessee shall use or occupy the premises or use the 
Tanks bemg hereinafter called a 'Discharge') including without limitation registering and 
testing the Tanks, submitting all required clean-up plans, bonds and other financial assurances, 
performing all required clean-up and remediation of a Discharge and filing all reports, making 
all submissions to, providing all information required by, and complying with all requirements 
of, all governmental authorities pursuant to the Environmental Requirements. 

Nothing in the foregoing shall be construed as a submission by the Port Authority 
to the application to itself of the Environmental Requirements, provided, however, no 
immunity or exemption of the Port Authority from the Environmental Requirements shall 
excuse the compliance therewith by the Lessee or shall be grounds for non-compliance 
therewith by the Lessee. 

(e)(1) Without limiting Section 13 of the Lease, or any other Section, term or 
provision of the Lease, the Lessee hereby assumes all risks arising out of or in connection with 
the Tanks and the use, operation, maintenance, inspection, testing, repair and replacement 
thereof and all Environmental Damages and all Discharges whether or not foreseen or 
unforeseen and shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, agents and employees from and against (and shall reimburse the Port Authority for 
thefr costs and expenses including without limitation penalties, fines, liabilities, settlements, 
damages, attorney and consultant fees, investigation and laboratory fees, cleanup and 
remediation costs, court costs and litigation expenses), all claims and demands, just or unjust, 
of third persons (such claims and demands being hereinafter in this Section referred to as 
'Claims' and singularly referred to as a 'Claim') including but not lunited to those for personal 
injuries (including death), property damages, or environmental impairment, arising or alleged 
to arise out of or in any way related to, the failure of the Lessee to comply with each and every 
term and provision of the Lease, or the Tanks, or any Discharge or Environmental Damages, 
or any lawsuit brought or threatened, settlement reached or any governmental order relating to 
the Tanks or a Discharge or Environmental Damages, or any violation of any Environmental 
Requirements or demands of any governmental authority based upon or in any way related to 
the Tanks or a Discharge or Envirormiental Damages, and whether such arise out of the acts or 
omissions of the Lessee or of customers, contractors, licensees, sublicensees, sublessees, 
agents or representatives of the Lessee or of other users of the premises or of third persons or 
out of the acts of God or the public enemy or otherwise including claims by the City ofNew 
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York against the Port Authority pursuant to the provisions of the Basic Lease (as defined in 
the Lease) whereby the Port Authority has agreed to indemnify the City against claims. It is 
understood the foregoing indemnity shall cover all claims, demands, penalties, settlements, 
damages, fines, costs and expenses of or imposed by any governmental authority under the 
Environmental Requirements. 

If so directed, the Lessee shall at its own expense defend any suit based upon any such 
Claim (even if such Claim is groimdless, false or fraudulent) and in handling such it shall not 
without first having 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 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. 

(2) The foregoing indenmity obligations of the Lessee shall be in addition to, and not 
in derogation or limitation of, all other indemnity obligations of the Lessee under the Lease. 

(f) The Lessee's obligations under this Section shall survive the expiration or 
earlier termination of the Lease. 

(g) In addition to the requirements of Sections 6, 8, 9 and 10 of the Lease and 
paragraph (b) hereof, the Port Authority shall have the right upon notice to the Lessee to direct 
the Lessee, at the Lessee's sole cost and expense, (i) to perform such reasonable testing of the 
Tanks as the Port Authority shall direct and to perform such reasonable testing of the soil, 
subsoil and ground water of the premises and of such surrounding area as the Port Authority 
shall direct, and (ii) to clean-up and remediate any Discharge, regardless of whether any 
Environmental Requirement or governmental authority shall require such testing, clean-up or 
remediation, which testing, clean-up and remediation shall be performed pursuant to an 
alteration application prepared by the Lessee and submitted to the Port Authority for the Port 
Authority's approval. 

(h) Without limiting Section 6 hereof or any other Section, term or provision of the 
Lease, in the use and operafion of the Tanks, the Lessee shall not permit any Hazardous 
Substance from entering the groimd including without limitation (subject to Section 33 hereof) 
installing appropriate spill and overfill devices and placing an impervious material, such as 
asphalt or concrete, over the ground area above and in the vicinity of the Tanks. 

(i) (1) The Lessee shall remove the Other Tanks from the premises on the 
expiration of the Lease (anything in Section 29 hereof to the contrary notwithstanding) and 
dispose of the same off the Airport in accordance with all Environmental Requirements. 
Nothing herein shall release or relieve the Lessee from complying with all terms and 
provisions of the Lease, including without limitation Section 10 hereof and all Environmental 
Requirements, with respect to any removal, disposal, care, maintenance, repair or replacement 
of the Section 2 Tanks. 
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(2) Without limiting the foregoing or any other term or provision of this 
Agreement, any removal of the Tanks shall be performed pursuant to an alteration application 
prepared by the Lessee and submitted to the Port Authority for the Port Authority's approval 
and, in cormection with such removal, the Lessee shall restore the premises to the same 
condition existing prior to the installation of the Tanks, provided, however, that the Lessee 
shall perform such testing of the Tanks and of the soil, sub-soil and groimd water in the 
vicinity of the Tanks as shall be required by the Port Authority or by Environmental 
Requirements and shall clean-up and remediate contamination disclosed by said testing in 
accordance with the terms and provisions of this Agreement, including without limitation all 
Environmental Requirements and all requirements of the Port Authority. In the event the 
Lessee does not remove Tanks as required by subparagraph (1), the Port Authority may, at its 
option and in addition to any other remedies which may be available to it, enter upon the 
premises and effect the removal and disposal of the Tanks, restoration of the premises and 
such remediation and the Lessee hereby agrees to pay all costs and expenses of the Port 
Authority arising out of such removal, disposal, restoration and remediation." 

"Section 46. The Lessee's Additional Ongoing Affirmative Action Equal Opportunity 
Commitment 

(a) In addition to and without limiting any other term or provision 
of this Agreement, the Lessee shall not discriminate against employees or applicants for 
employment because of race, creed, color, national origm, sex, age, disability or marital status, 
and shall undertake or continue existing programs of affirmative action to ensure that minority 
group persons and women are afforded equal employment opportunity without 
discrimination. Such programs shall include, but not be limited to, recruitment, employment, 
job assignment, promotion, upgrading, demotion, transfer, layoff, terminafion, rates of pay or 
other forms of compensation, and selections for training or retraining, including 
apprenticeship and on-the-job training. 

(b) In addition to and without limiting the foregoing, and without 
limiting any other term or provision of this Agreement, it is hereby agreed that the Lessee in 
connection with its continuing operation, maintenance and repair of the premises, or any 
portion thereof, as provided in this Agreement, and in connection with every award or 
agreement for concessions or consumer services at the Airport, shall throughout the term of 
the letting hereunder commit itself to and use good faith efforts to implement an extensive 
program of affirmative action, including specific affmnative action steps to be taken by the 
Lessee, to ensure maximum opportunities for employment and contracting by minorities and 
women, and by Minority Business Enterprises and Women-owned Business Enterprises. In 
meeting the said commitment the Lessee agrees to submit to the Port Authority for its review 
and approval the Lessee's said extensive affumative action program, including the specific 
affirmative action steps to be taken by the Lessee to meet its aforesaid commitment, within 
sixty (60) days after the execution of the First Supplemental Agreement to this Lease. The 
Lessee shall incorporate in its said program such revisions and changes which the Port 
Authority initially or from time to time may reasonably require. The Lessee throughout the 
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term of the letting hereunder shall document its efforts in implementing the said program, 
shall keep the Port Authority fully advised of the Lessee's progress in implementing the said 
program 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, including 
but not limited to armual reports. 

(c) (1) 'Minority' as used herein 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 
havmg origins in any of the origmal peoples of North 
America and maintaining identifiable tribal affiliations 
through membership and participation or community 
identification). 

(2) 'Minority Business Enterprise' (MBE) as used herein 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 ovmed by 
citizens or permanent resident aliens who are minorities and such ownership is real, 
substantial and continuing. 

(3) 'Women-owned Business Enterprise' (WBE) as used herein 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 . 

(4) Good faith efforts to include meaningful participation by MBEs 
and WBEs shall include at least the following: 

(i) Dividing the work to be subcontracted into smaller 
portions where feasible. 

(ii) Actively and affirmatively soliciting bids for 
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subcontracts from MBEs and WBEs, including circulation of solicitations to minority and 
female contractor associations. The Lessee shall maintain records detailing the efforts made 
to provide for meaningful MBE and WBE participation as called for in paragraph (b) above, 
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 
available to MBEs and WBEs in sufficient time for review. 

(iv) Ufilizing the list of eligible MBEs and WBEs maintained 
by the Port Authority or seeking minorities and women from other sources for the purpose of 
soliciting bids for subcontractors. 

(v) Encouraging the formation of joint ventures, 
partnerships or other similar arrangements among subcontractors, where appropriate, to insure 
that the Lessee will meet its obligations hereunder. 

(vi) Insuring that provision is made to provide progress 
payments to MBEs and WBEs on a timely basis. 

(vii) Submitting quarterly reports to the Port Authority (Office 
of Business and Job Opportunity) detailing its compliance with the provisions hereof 

(d) The Lessee's non-compliance with the provisions of this Section 
shall constitute a material breach of this Agreement. In the event of the breach by the Lessee 
of any of the above provisions the Port Authority may take any appropriate action to enforce 
compliance; or in the event such non-compliance shall continue for a period of twenty (20) 
days after receipt of written notice from the Port Authority, the Port Authority shall have the 
right to terminate this Agreement and the letting hereunder with the same force and effect as a 
termination under the Section of this Agreement providing for termination for default by the 
Lessee in the performance or observance of any other term or provision of this Agreement or 
may pursue such other remedies as may be provided by law. 

(e) In the implementation of this Section, the Port Authority may 
consider compliance by the Lessee with the provisions of any federal, state or local law 
concerning affirmative action-equal employment opportunity which are at least equal to the 
requirements of this Section, as effectuating the provisions of this Section. If the Port 
Authority determines that by virtue of such compliance wdth the provisions of any such 
federal, state or local law that the provisions hereof duplicate or conflict with such law the 
Port Authority may waive the applicability of the provisions of this Section to the extent that 
such duplication or conflict exists. 

(f) Nothing herein provided shall be construed as a limitation upon 
the application of any laws which establish different standards of compliance or upon the 
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application of requirements for the hiring of local or other ai-ea residents. 

(g) Nothing in this Section shall grant or be deemed to grant to the 
Lessee the right to make any agreement or award for concessions or consumer services at the 
Airport. 

"Section 47. Late Charges 

If the Lessee should fail to pay any amoimt required under this Agreement 
when due to the Port Authority, including without limitation any payment of rental or any 
payment of utility fees or charges, or other charges or fees, or if any such amount is found to 
be due as the result of an audit, then, in such event, the Port Authority may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each 
late charge period hereinbelow described) during the entirety of which such amount remains 
unpaid, each such late charge not to exceed an amount equal to eight-tenths of one percent of 
such unpaid amount for each late charge period. There shall be twenty-four late charge 
periods during each calendar year; each late charge period shall be for a period at least fifteen 
(15) calendar days except one late charge period each calendar year may be for a period of less 
than fifteen (but not less than-thirteen) calendar days. Without limiting the generality of the 
foregoing, late charge periods in the case of amounts foimd to have been owing to the Port 
Authority as the result of Port Authority audit findings shall consist of each late charge period 
following the date the unpaid amount should have been paid under this Agreement. Each late 
charge shall be payable immediately upon demand made at any time therefor by the Port 
Authority. No acceptance by the Port Authority of payment of any unpaid amount or of any 
unpaid late charge amoimt shall be deemed a waiver of the right of the Port Authority to 
payment of any late charge or late charges payable under the provisions of this Section, with 
respect to such unpaid amount. Each late charge shall be and become additional rent, 
recoverable by the Port Authority in the same manner and with like remedies as if it were 
originally a part of the rentals as set forth in Section 4 hereof Nothing in this Section is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Agreement, including without limitation the Port Authority's 
rights set forth in the section of this Agreement entitled 'Termination by the Port Authority' or 
(ii) any obligations of the Lessee under this Agreement. In the event that any late charge 
imposed pursuant to this Section shall exceed a legal maximum applicable to such late charge, 
then, in such event, each such late charge payable under this Agreement shall be payable 
instead at such legal maximum. 

"Section 48. Security Deposit 

(a) Upon the execution by the Lessee of the First Supplemental Agreement (by 
which this Section 48 is incorporated into and made part of the Lease) and delivery thereof to 
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the Port Authority, the Lessee shall deliver to the Port Authority as security for the Lessee's 
'Environmental Obligations' (hereinafter defined) a clean irrevocable letter of credit issued to 
and in favor of the Port Authority, by a banking institution having its main office within the 
Port ofNew York District and acceptable to the Port Authority, payable in the Port ofNew 
York District, in the amount of Three Million Dollars and No Cents ($3,000,000.00). The 
form and terms of such letter of credit, as well as the institution issuing it, shall be subject to 
the prior and continuing approval of the Port Authority. Such letter of credit shall provide that 
it shall continue during the term of this Lease and for a period of not less than six (6) months 
thereafter; such continuance may be by provision for automatic renewal or by substitution of a 
subsequent satisfactory clean irrevocable letter of credit. Upon notice of cancellation of a 
letter of credit the Lessee agrees that unless, by a date twenty (20) days prior to the effective 
date of cancellation, the letter of credit is replaced by another clean irrevocable letter of credit 
in accordance with this Section and satisfactory to the Port Authority, the Port Authority may 
draw down the full amount thereof without statement of default and thereafter the Port 
Authority will hold the same as security under this Section. Failure to provide such a letter of 
credit at any time during the term of this Lease, valid and available to the Port Authority, 
including any failure of any banking institution issuing any such letter of credit previously 
accepted by the Port Authority to make one or more payments as may be provided in such 
letter of credit shall be deemed to be a breach of this Lease on the part of the Lessee. In 
addition to any and all other remedies available to it, the Port Authority shall have the right, at 
its option, at any time and from time to time, with or without notice to draw upon said letter of 
credit or any part thereof, and use the security hereunder, in whole or partial satisfaction of any 
of its claims or demands against the Lessee. There shall be no obligation on the Port 
Authority to exercise such right and neither the existence of such right nor the holding of a 
letter of credit shall cure any default or breach of the Lease on the part of the Lessee. If 
requested by the Port Authority, said letter of credit shall be accompanied by a letter 
expressing the opinion of counsel for the banking institution that the issuance of said clean 
irrevocable letter of credit is an appropriate and valid exercise by the banking institution of the 
corporate power conferred upon it by law. If the Port Authority shall at any time make any 
drawing under a letter of credit held by the Port Authority hereunder, the Lessee on demand of 
the Port Authority and within two (2) days thereafter, shall bring the letter of credit back up to 
its full amoimt. If at any time any bank shall fail to make any payment to the Port Authority in 
accordance with any letter of credit issued by any such bank in favor of the Port Authority as 
herein provided, the Lessee shall cause to,be delivered to the Port Authority on demand 
another clean irrevocable letter of credit satisfactory to the Port Authority and issued by 
another banking institution in favor of the Port Authority and satisfactory to it, in an amount 
equal to the original amount of the said letter of credit. Notwithstanding anything hereinabove 
provided, any failure of any banking institution issuing a letter of credit in favor of the Port 
Authority to make payments as provided in said letter of credit shall be deemed to be a breach 
of this Lease by the Lessee. No action by the Port Authority pursuant to the terms of any letter 
of credit, or receipt by the Port Authority of funds from any bank issuing any such letter of 
credit, shall be or be deemed to be a waiver of any default by the Lessee under the terms of 
this Lease and all remedies of this Lease and of the Port Authority consequent upon such 
default shall not be affected by the existence of or recourse to any such letter of credit. Use, in 

- 2 0 -



LGA643EX.JE 
s u p l 

accordance with this Section, of a letter or letters of credit delivered to the Port Authority 
hereunder shall be at the sole and complete discretion of the Port Authority. 

(b) "Environmental Obligations" as used herein shall mean any and all 
obligations, duties, responsibilities, liabilities and indemnities of the Lessee relating to, in 
cormection with, resulting from or arising out of Environmental Requirements, Environmental 
Damages, Tanks (as defined in Section 45 hereof). Hazardous Substances, and including 
without limitation the Lessee's obligations under Sections 6, 8, 9, 13, 23, 31, 44, and 45 of the 
Lease, and specifically including without limitation the Lessee's obligations pursuant to the 
Lease to remediate, clean-up and remove Hazardous Substances from the premises and the 
Airport and any adjoining property or other area (including without limitation any of the 
waters within or bounding the Airport and including without limitation the area adjacent to the 
premises and known as parking lot lOW). 

(c) For purposes of the foregoing, each of following entities which are signatories 
to the aforesaid First Supplemental Agreement hereby certifies that its I.R.S. Employer 
Identification No. is: 

Delta Air Lines, Inc. 
American Airlines, Inc. 
Trans World Airlines, Inc. 
United Air Lines, Inc. 
LaGuardia Fuel Facilities Corporation." 

(b) Without limiting any term, provision, covenant or condition of the Lease, 
including without limitation Section 33 thereof, it is hereby agreed that the Schedule E attached 
hereto is hereby incorporated into and made a part of the Lease. 

(c) Section 49 of the Lease entitied "Entire Agreement" as the same is 
renumbered by subparagraph (a) of this paragraph 16 shall be deemed further amended as follows: 
The first sentence thereof shall deemed amended to read as follows: 

"This Agreement consists of the following: Sections 1 through 49 inclusive, 
and Exhibits I and II and Schedule E." 

17. Without limiting Section 17 or any other term or provision of the Lease, it is 
hereby recognized and agreed that the Port Authority, its officers, employees, agents, representatives 
and contractors shall have complete and unrestricted rights of entry into and upon, and passage over, 
the premises at any and all times for purposes of access to, and utilization and operation and 
maintenance of, the Port Authority's police marine rescue facility, including its levitator boat lift and 
emergency boat(s), at its present (or any future) location in or adjacent to the premises. The foregoing 
or the exercise of said rights by the Port Authority, its officers, employees, agents, representatives and 
contractors shall not be or be construed to be an eviction of the Lessee and shall not be made the 

- 2 1 -

jvazquez
Typewritten Text
Ex.1



•LGAS43EX.1E 
s u p l 

grounds of any abatement of rental, nor (unless resulting from the sole negligence or willftil 
misconduct of the Port Authority) any claim or demand for damages, consequential or otherwise. 

18. It is recognized that the parties have been discussing a proposed project which 
would consist of the construction by the Lessee and the Assignee of a new fiiel truck fill rack at a 
location at the Airport generally west of existing Hangar 5B which would be in addition to the fuel fill 
rack presently located within the premises under the Lease. The parties hereby agree to continue such 
discussions in good faith, including the performance by or on behalf of the Lessee and the Assignee of 
test borings along the proposed routing of the fuel transmission lines for the said project. The Lessee 
and the Assignee also hereby expressly agree to promptly proceed with the execution of the proposed 
letter agreement heretofore prepared and transmitted by the Port Authority which covers the said test 
borings work. 

19. (a) By execution of this First Supplemental Agreement the parties hereby 
agree that the Lease Assignment, Assumption and Consent Agreement among the Port Authority, the 
Lessee (named as Assignor therein) and the Assignee shall be extended and continued during the 
extended term of the letting of theLease as herein amended, supplemented and extended and, further, 
that all of the terms and conditions thereof and all of the obligations of the Lessee (named as Assignor 
therein) and all of the obligations of the Assignee under and pursuant to said Lease Assignment, 
Assumption and Consent'Agreement shall continue in fiill force and effect during the extended term 
of the letting of the Lease as herein amended, supplemented and extended. 

(b) Neither the execution of this First Supplemental Agreement nor 
anything contained herein nor the extension of the term of the letting of the Lease hereunder nor any 
other term or provision hereof shall or shall be deemed to release, relieve or discharge the Lessee or 
the Assignee from any of its or their liabilities, duties, obligations or indemnities whatsoever which 
have accrued or will accrue under the Lease or the Lease Assigrmient, Assumption and Consent 
Agreement. 

(c) The Lessee and the Assignor hereby agree that their execution of this 
First Supplemental Agreement shall constitute their acknowledgment that any required "prior written 
approval of the Assignor" as described in paragraph (c) of the Lease Assignment, Assumption and 
Consent Agreement has been obtained by the Port Authority and given by the Assignor with respect 
to this First Supplemental Agreement and the increase in the armual rental under the Lease as herein 
amended. 

20. The representations made with respect to the ownership of the Assignee, of Allied 
Maintenance Securities, Inc. and of Allied Aviation Service Company ofNew York, Inc. in Section 
19 (e) of the Lease and Paragraph 6 of the Lease Assignment, Assumption and Consent Agreement 
are hereby reaffirmed by the Lessee and the Assignee, and, without limiting the foregoing or any other 
term or provision of the Lease and the Lease Assignment, Assumption and Consent Agreement, the 
Lessee and the Assignee each further represents to the Port Authority that as a result of the acquisition 
of Allied Maintenance Corporation by Ogden Corporation, a corporation organized and existing under 
the laws of the State of Delaware, each of said corporations (the Assignee, Allied Maintenance 
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Securities, Inc., Allied Aviation Service Company ofNew York, Inc. and Allied Maintenance 
Corporation) became wholly-owned subsidiaries of said Ogden Corporation, and that Allied 
Mamtenance Corporation (now known as Ogden Maintenance Corporation) has at all times owned 
and continues to own all of the issued and outstanding shares of the capital stock of AlUed 
Maintenance Securities, Inc. (now known as Ogden Maintenance Securities, Inc.) and that said Ogden 
Maintenance Securities, Inc. has at all times owned and continues to own all of the issued and 
outstanding shares of the capital stock of the Assignee, and that said Ogden Maintenance Corporation 
has at all times owned and continues to own all of the issued and outstanding shares of the capital 
stock of said Allied Aviation Service Company ofNew York, Inc. (now known as Ogden Aviation 
Service Company ofNew York, Inc.). The foregoing representations by the Lessee and Assignee 
shall not be deemed to limit or impair any term or provision of the Lease as herein amended, 
supplemented and extended or of the Lease Assignment, Assumption and Consent Agreement as 
herein amended, supplemented and extended or any rights or remedies of the Port Authority under the 
Lease or the Lease Assignment, Assumption and Consent Agreement or otherwise. 

21. (a) Paragraph 8 of the Lease Assignment, Assumption and Consent Agreement 
shall be deemed amended as follows: 

(1) The words "or certified" shall be deemed inserted immediately after 
the word "registered" and before the word "mail" appearing in the sixth (6th) line and again on the 
eighteenth line (18th) thereof 

(2) Clause "(i)" thereof shall be deemed amended to read as follows: 

"(i) if to the Port Authority delivered or forwarded to its Executive Director at One 
World Trade Center, New York, New York 10048, and if to the Assignee delivered or 
forwarded to its Senior Vice-President, Mr. Dennis Blair, at Two Pennsylvania Plaza, 25^ 
Floor, New York, N.Y. 10121-0032 ; and with respect to either of said parties, to such other 
officer or representative and at such other address as such party shall have specified by written 
notice to each of the other parties hereto, and". 

(3) Lines twelve (12) through fourteen (14) thereof shall be deemed 
amended to read as follows: 

"to Station Manager, Delta Air Lines, Inc., LaGuardia Airport, as its common representative, 
directed to the office of the Station Manager, Delta Air Lines, Inc., LaGuardia Auport, New 
York New York 11371 or to such other representa-". 

(b) As used in the Lease Assignment, Assumption and Consent Agreement, 
the term "the Lease" shall mean the Lease as amended, supplemented and extended by this First 
Supplemental Agreement; and the term "Facilities Agreement" as referred to in paragraph 5 (d) 
thereof shall mean the Facilities Agreement as amended, supplemented and extended by the first 
amendment thereto dated as of March I, 1973 and the second amendment thereto dated as of 
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August 1,1995, as said Facilities Agreement and said first and second amendments thereto were 
consented to by the Port Authority in that certain Consent to Facilities Agreement made as of 
November 15, 1972 and amended by the first amendment to said Consent dated as of March 1, 1973 
and the second amendment to said Consent dated as of August 1, 1995. 

22. The Lease Assignment, Assumption and Consent Agreement shall be deemed 
further amended as follows: Exhibit BIA thereof (which constitutes the form of the reassignment 
referred to in paragraph 5 (d) thereof) shall be deemed amended as follows: 

(i) The definition of "Assignee" in the first paragraph thereof shall be deemed 
to mean the four airlines named as "the Lessee" in the first paragraph of this First Supplemental 
Agreement; and 

(ii) The words "or certified" shall be deemed inserted immediately after the 
word "registered" appearing in the sixth (6th) line and again on the eighteenth (18th) line of paragraph 
6 thereof 

23. Since more than one legal entity is the Lessee (Assignor), each and every 
obligation hereof shall be the joint and several obligation of each such legal entity. 

24. This First Supplemental Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall constitute one 
and the same instrument. 

25. As hereby amended, extended and supplemented, all the terras and conditions 
of the Lease, and of the Lease Assignment, Assumption and Consent Agreement, shall be and remain 
in full force and effect. 

26. Neither the Commissioners of the Port Authority nor any of them, nor any 
officer, agent or employee thereof shall be charged personally by the Lessee or the Assignee with any 
liability or held liable to either the Lessee or the Assignee by any term or provision of this First 
Supplemental Agreement or because of its execution or attempted execution or because of any breach 
or attempted or alleged breach thereof 

27. The Lessee and the Assignee each represents and warrants that no broker has 
been concerned in the negotiation of this First Supplemental Agreement or the extension hereunder 
and that there is no broker who is or may be entitied to be paid a commission in connection therewith. 
The Lessee and the Assignee each shall indemnify and save harmless the Port Authority of and from 
all claims for commission in connection with the negotiation and execution of this First Supplemental 
Agreement or the extension hereunder. 

28. This First Supplemental Agreement, together with the Lease (to which it is 
supplementary) and together with the Lease Assignment, Assumption and Consent Agreement (to 
which it is supplementary), constitutes the entire agreement between the Port Authority and the 
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Lessee and the Assignee on the subject matter, and may not be changed, modified, discharged or 
extended except by instrument in writing duly executed on behalf of the Port Authority, the Lessee 
and the Assignee. The Lessee and the Assignee agree that no representations or warranties shall be 
binding upon the Port Authority unless,in writing in the Lease, the Lease Assignment, Assumption 
and Consent Agreement or in this First Supplemental Agreement. 

IN WITNESS WHEREOF, tiie parties hereto have executed these presents as of the 
day and year first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

itle) / ^ c Z - / Z ^ / c c y 6 
(Seal) 

ATTEST: 

4^JJ^^ Zj 
Ass'+Gorp. Secretary 

AMERICAN AIRLINES, INC. 

(Ku. LfC By 

(Titie) 
(Corporate Seal) 

ATTEST: DELTA AIR LINES, INC. 

Secretary 
By_ 

(Titie). 
(Corporate S^al) 

President 
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ATTEST: TRAJ'JS WORLD AIRLR^ES, U<Q.-

Secretary 
By. 

(Titie). 
(Corporate Seal) 

President 

ATTEST: UNITED AIR LINES, INC. 

Secretary 

ATTEST: 

Secretary 

By_ 

(Title). 
(Corporate Seal) 

President 

LAGUARDIA FUEL FACILITIES 
CORPORATION 

Bv r s e h f ^ ^ i9&^L^ 

(Titie) President 
(Corporate Seal) 
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• "SCHEDULE E 

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY -MINORITY 
BUSINESS ENTERPRISES - WOMEN-OWNED BUSINESS 

ENTERPRISES REQUIREMENTS 

Without limiting any term, provision, covenant or condition of the Lease, this 
Schedule E shall apply with respect to any and all construction work or tenant alteration work which 
the Lessee may be permitted by the Port Authority to perform pursuant to the Lease. 

PART I. Affirmative Action Guidelines - Equal Emplovment Opportunity 

I. As a matter of policy the Port Authority hereby requires the Lessee and the 
Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set forth 
hereinafter in this Schedule E and in the Lease. The provisions set forth in this Part I are similar to 
the conditions for bidding on federal government contracts adopted by the Office of Federal Contract 
Compliance and effective May 8, 1978. 

The Lessee as well as each bidder, contractor and subcontractor of the Lessee 
and each subcontractor of a contractor at any tier of construction (herein collectively referred to as the 
"Contractor") must fully comply with the following conditions set forth herein as to each construction 
trade to be used on the construction work or any portion thereof (said conditions being herein called 
"Bid Conditions"). The Lessee hereby commits itself to the goals for minority and female utilization 
set forth below and all other requirements, terms and conditions of the Bid Conditions. The Lessee 
shall likewise require the Contractor to commit itself to the said goals for minority and female 
utilization set forth below and all other requirements, terms and conditions of the Bid Conditions by 
submitting a properly signed bid. 

II. The Lessee 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 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 action obligations required herein of 
minority and female employment and training must be substantially uniform throughout the length of 
the contract, and in each trade, and the Contractor shall make good faith efforts to employ minorities 
and women evenly on each of its projects. The transfer of minority or female employees or trainees 
from contractor to contractor or from project to project for the sole purpose of meeting the 
Contractor's goals shall be a violation of the contract. Compliance with the goals will be measured 
against the total work hours performed. 

(b) The Contractor shall provide written notification to the Lessee and the 
Lessee shall provide written notification to the Manager of the Office of Business and Job 
Opportunity of the Port Authority within 10 working days of award of any construction subcontract in 
excess of $10,000 at any tier for the construction work. The notification shall list the name, address 
and telephone number of the subcontractor; employer identification number; estimated starting and 
completion dates of the subcontract; and the geographical area in which the subcontract is to be 
performed. 

(c) As used in these specifications: 

(1) "Employer identification number" means the Federal Social 
Security number used on the Employer's Quarterly Federal Tax Return, U.S. Treasury 
Department Form 941: 

(2) "Mmority" includes: 

(i) Black (all persons having origins in any of the Black 
Afiican 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 identification). 

(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. 
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(e) The Contractor shall implement the specific affirmative action standards 
provided in subparagraphs (1) through (16) of paragraph (h) hereof The goals set forth above are 
expressed as percentages of the 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. 

(f) Neither the provisions of any collective bargaining agreement, nor the 
failure by a union with whom the Contractor has a collective bargaining agreement, to refer either 
minorities or women shall excuse the Contractor's obligations hereunder. 

(g) In order for the nonworking traiiung hours of apprentices and trainees to be 
counted in meeting the 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 the 
apprentices and trainees at the completion of their training subject to the availability of employment 
opportunities. Trainees must be trained pursuant to training programs approved by the U.S. 
Department of Labor. 

(h) The Contractor shall take specific affirmative actions to ensure equal 
employment opportunity ("EEO"). 

The evaluation of the Contractor's compliance with these provisions shall be 
based upon its good faith effort to achieve maximum results from 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 persormel at the premises are aware of and carry out the 
Contractor's obligation to mamtain 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 organizations when the Contractor or its unions have employment 
opportunities available, and maintain a record of the organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone 
numbers of each minority and female off-the-street applicant and minority or female referral 
from a union, a recruitment source or community organization and of what action was taken 
with respect to each such individual. If such individual was sent to the union hiring hall for 
referral and was not referred back to the Contractor by the union or, if referred, not employed 
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by the Contractor, this shall be documented in the file with the reason therefor, along with 
whatever additional actions the Contractor may have taken. 

(4) Provide immediate written notification to the Lessee when the 
union or unions with which the Contractor has a collective bargaining agreement has not 
referred to the Contractor a minority person or woman sent by the Contractor, or when the 
Contractor has other information that the union referral process has impeded the Contractor's 
efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or participate in 
training programs for the 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 its EEO obligations; by including it in any policy manual and collective 
bargaining agreement; by publicizing it in the Contractor's newspaper, annual report, etc.; by 
specific review of the policy with all management personnel and with all rrunority and female 
employees at least once a year; and by posting the Contractor's EEO policy oil bulletin boards 
accessible to 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 decisions including specific 
review of these items with on-premises 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 
attending, subject matter discussed, and disposition of the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by including 
it in any advertising in the news media, specifically including minority and female news 
media, and providing written notification to and discussing the Contractor's EEO policy with 
other contractors and subcontractors with whom the Contractor does or anticipates doing 
business. 

(9) Direct its recruitment efforts, both oral and written, to minority, 
female and community organizations, to schools with minority and female students and to 
minority and female recruitment and training organizations and to State-certified minority 
referral agencies serving the Contractor's recruitment area and employment needs. Not later 
than one month prior to the date for the acceptance of applications for apprenticeship or other 
training by any recruitment source, the Contractor shall send written notification to 
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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 other areas of 
a Contractor's workforce. 

( n ) Tests and other selection 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 opportuiuties and encourage 
these employees to seek or to prepare for, through appropriate training, etc., such 
opportunities. 

(13) Ensure that seniority practices, job classifications, work 
assigrunents and other personnel practices, do not have a discruninatory effect by continually 
monitoring all persoimel 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 Contractor's EEO policies and affirmative action 
obligations. 

(i) Contractors are encouraged to participate in voluntary associations 
which assist in fulfilling one or more of their affirmative action obligations (subparagraphs (l)-(i6) 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 every good faith effort 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 reflected 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 documentation which demonstrates the effectiveness of actions taken on behalf of the 
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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 employment opportunity and 
to take affirmative action for all minority groups, both male and female, and all women, both minority 
and non-minority. Consequentiy, the Contractor may be in violation hereof if a particular group is 
employed in a substantially disparate manner (for example, even though the Contractor has achieved 
its goals for women generally, the Contractor may be in violation hereof if a specific minority group 
of women is underutilized). 

(k) The Contractor shall not use the goals and timetables or affirmative 
action standards to discriminate against any person because of race, color, religion, sex, age or 
national origin. 

(1) The Contractor shall not enter into any subcontract with any person or 
firm debarred from Government contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for violation 
of this clause including suspension, termination and cancellation of existing subcontracts as may be 
imposed or ordered by the Lessee. 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 action steps, at 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 
the Contractor fails to comply with the requirements of these provisions, the Port Authority may 
proceed accordingly. 

(o) The Contractor shall designate a responsible official to monitor all 
employment related activity to ensure that the Contractor's 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. 
mecharucal 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 construction work was 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 the hiring of local or other area residents (e.g., those under the Public Works 
Employment Act of 1977 and the Community Development Block Grant Program). 
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(q) Without limiting any other obligation, term or provision under th& 
Lease, the Contractor shall cooperate with all federal, state or local agencies established for the 
purpose of implementing affirmative action compliance programs and shall comply with all 
procedures and guidelines established or which may be established by the Port Authority. 

PART II. MINORITY BUSINESS ENTERPRISES/WQMEN-OWNED BUSINESS 
ENTERPRISES 

As a matter of policy the Port Authority requires the Lessee and the Lessee shall itself 
and shall require the general contractor or other construction supervisor and each of the Lessee's 
contractors to use every good faith effort to provide for meaningful participation by Minority 
Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the construction 
work pursuant to the provisions of this Schedule E. For the purposes hereof, "Minority Business 
Enterprise" shall mean any business enterprise which is at least fifty-one percent (51%) owned by, or 
in the case of a publicly owned business, at least fifty-one percent (51%) 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" shall mean 
any business enterprise which is at least fifty-one percent (51%) owned by, or in the case of a publicly 
owned business, at least fifty-one percent (51%) of the stock of which is owned by women and such 
ownership is real, substantial and continuing. A minority shall be as defined in paragraph 11(c) of Part 
I of this Schedule E. "Meaningful participation" shall mean that at least seventeen percent (17%) of 
the total dollar value of the construction contracts (including subcontracts) covering the construction 
work are for the participation of MBEs and WBEs, of which at least twelve (12%) are for the 
participation of MBEs. Good faith efforts to include meaningful participation by MBEs and WBEs 
shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions where 
feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts 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 construction 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) Making plans and specifications for prospective construction work 
available to MBEs and WBEs in sufficient time for review. 

(d) Utilizing the list of eligible MBEs and WBEs maintained by the Port 
Authority or seeking minorities and women from other sources for the purpose of soliciting bids for 
subcontractors. 

Page 7 of Schedule E 
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(e) Encouraging the formation of joint ventures, partnerships or other • 
similar arrangements among subcontractors, where appropriate, to insure that the Lessee and 
Contractor will meet their obligations hereunder. 

(f) 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 Office of Business and Job 
Opportunity of the Port Authority. 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 determination that the 
proposed firm is eligible for certification. This shall 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 ofNew York and New Jersey, One 
World Trade Center, 63 East, New York, New York 10048 or such other address as the Port 
Authority may specify by notice to the Lessee. Certification shall be effective only if made in writing 
by the Director in charge of the Office of Business and Job Opportunity of the Port Authority. The 
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 Authority. Such list shall be made available to the Contractor 
upon request. The Port Authority makes no representation as to the financial responsibility of such, 
firms, their technical competence to perform, or any other performance-related qualifications. 

Only MBE's and WBE's certified by tiie Port Autiiority will count toward the MBE 
and WBE goals. 

Please note that only sixty percent (60%) of expenditures to MBE or WBE suppliers 
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE 
manufacturer's (i.e. suppliers that produce goods from raw materials or substantially alter them before 
resale) are counted dollar for dollar." 

For the Port Authority 

Initialled: 
le Lessfe For the Lessfee 

Qtl̂  
For the Assignee 
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Form CSL: All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the ^"^ITM day ofNcvtnaeA, in the yea r4^ , before mci the undersigned, a Notary Public in 
and for said state, personally appeared 0 AV i 5 K^tiAM > 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. 

(notarial seal and stamp) 
GAIL E.MITCHELL 

QUALIFIED IN QUEENS COUMTY 
COMMISSION EXPIRESJUNE 14,200,1 

STATE OF T ^ ^ ^ S ) 
)ss. 

COUNTY OF T-VT^A/^^iT ) 

On the / ^ ^ day of /ftuUtaf in the y e a r l y , before me, the undersigned, a Notary Public iri 
and for said state, personally appeared CK"-''lfS ^ , t-Vvo-'-Lttb^ 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 
instniment and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), and that 
by his/her/their signatiire(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

^ , ^ v - ^ A * ^ _ ^ 

STATE OF / ^ / o A c/<_ ) 

COUNTY OF ̂ -̂ ^^^^ -̂̂ ŝo/ /t) 
)ss. 

^ y ' / ^ - f Z ^ - r ^ ^ m m K S. aVMAHOVICH 
= * ; ' * ( B * - o | Notaiy Public, state ofTflffl* 

• i My UomtTilsciftft ExptfW OM)MM %W 

On tiie / 3 r A dayof /D/W in the year 
for said state, personally appeared M.Coe.rr ' L • 

t ^ , before me, the undersigned, a Notary Public in and 
ALoy^, 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. 

lotarial seal and stamp) 

tf^'^v 

'Mn-. wycc or sJainp tj;in>3 of Notary Public 
i^ffaaaliy l̂ nowii QOK Produced I-D-gj 
Type and nur.itwr of I.D. produced: 

®"'--£S^-W ' =-, Morch)? pnni: 
flONDFOrHeUTCn,,!,""^ 

•UN IN,'intANCf l«^ 



Form CSL; All-Puriiose Ack. N.Y. (rev 9/1/99) 

STATE OF ) 
)ss. 

COUNTY ) 

On the day of in the year 199 , 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 individiial(s) acted, executed the 
instrument. 

(notarial seal and stamp) 
STATE OF 

COUNTY OF 

) 
)ss. 

) 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year 199 , 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. 

(notarial seal and stamp) 



TTCff.*!;" 
aiiteiJ-fe^ .'V.M.-.-S"'3;-*^C:5SKi^ii'> U:^MM'^ii^fM^ .f..^.M^^^^m^ti^mi^i: 

Lessee and the Assignee on the subject matter, and may not be changed, modified, discharged or 
extended except by instrument in writing duly executed on behalf of the Port Authority, the Lessee 
and the Assignee. The Lessee and the Assignee agree that no representations or warranties shall be 
binding upon the Port Authority unless in writing in the Lease, the Lease Assignment, Assumption 
and Consent Agreement or in this First Supplemental Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed these presents as of the 
day and year first above written. 

ATTEST; 

ATTEST: 

4 ^ 1 J ^ ^ ^^ 
Ass'fflorp. Secretary 

^ ^ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title). //sczy/2^cX 
(Seal) 

AMERICAN AIRLINES, INC. 

By. (3WiX 
(Titie). 

GorpflTtL+e SeciErWry 

(Corporate Seal) 

ATTEST; DELTA AIR LINES, INC. 

Secretary 
By. 

(Title). 
(Corporate Seal) 

President 



I »i»=«ia«~..aiM-«ii.-i«aJW-"wci-v ' ' ' ' ^ " - " - - - "•" '--•jiii'-.iSiii-ic: ;:>.->yvf-''',-'^'^-'U-J 

(e) Encouraging the formation of joint ventures, partnerships or other 
similar arrangements among subcontractors, where appropriate, to insure that the Lessee and 
Contractor will meet their obligations hereunder. 

(f) 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 Office of Business and Job 
Opportunity of the Port Authority. 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 determination that the 
proposed firm is eligible for certification. This shall 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 ofNew York and New Jersey, One 
World Trade Center, 63 East, New York, New York 10048 or such other address as the Port 
Authority may specify by notice to the Lessee. Certification shall be effective only if made in writing 
by the Director in charge of the Office of Business and Job Opportunity of the Port Authority. The 
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 Authority. Such list shall be made available to the Contractor 
upon request. The Port Authority makes no representation as to the financial responsibility of such, 
firms, their technical competence to perform, or any 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 suppliers 
will count towards meeting the MBE and WBE goals. However, expenditures to MBE or WBE 
manufacturer's (i.e. suppliers that produce goods from raw materials or substantially alter them before 
resale) are counted dollar for dollar." 

/^ 

Initialled; 

For the Port Authority 

f'MA 
For the Lessee 

Qil^ 
For the Assignee 
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Form CSL: All-Purpose Ack. N.Y. (rev 9/1/99) 

STATE OF NEW YORK ) 
)ss. 

COUNTY OF NEW YORK ) 

On the ^^ ITM day of AlcvtnBeA. in the year 4 ^ , before me, the undersigned, a Notary Public in 
and for said state, personally appeared £)/\v J 5 K^tiAM ' 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. 

(notarial seal and stamp) 
GAIL £ . MITCHELL 

STATE OF T ? ^ ^ S ) a S ' " ^ ° " ™ ™ " ^ 
1 „ QUAtlFIED IN QUEENS COUWTY 

COUNTYOFT^^A^^T ) co««Ex™Es«„,oon 

On the / ^ " ^ day of HUAt^^ in the y e a r ' ^ ' ' , before me, the undersigned, a Notary Public in 
and for said state, personally appeared CK»-r|f s ii , l-v^^ L*-*^, 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. 

. ^ ^ ^ ^ ^ 0 j * D R A S , SYMANOVICH 
| f : * - ^ ' ' : ? = Notaiy PuDite, State Of Tacs 
^ ^ £ n S ; ^ / My tiommlssiort boi lm Q5-0M4 

(notarial 

STATE OF r / ^ r . <V<_ ) 
) SS. 

COUNTY OF^^^^*^^^^"'^) 

On the /<3r/v day of / ^ ' ^ Y in the year , 1 ^ , before me, the undersigned, a Notary Public in and 
for said state, personally appeared M.o6e j^ r ^ ' A ^ O ^ ^ ^ 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. 

(Notarial seal and starnp) 
. i a im,m**n«HH«. - i su 

i'n'.il ;;•;:.;:: c-.t ihurqt ji/inw of Notary Public 
Poro.-!:;;!;./ knuvii GOM Produced I . D . K J . 
lyy^^A r.unibcr of J.D. producrJ: # 1 % Jan L Smutz 

•Mta - ' - ' i aaV. - . : . ,••• 



THIS SUPPLEMENT SHALL NOT BE BINDING 
UPON TPDE PORT AUTHORITY UNTIL DULY 

EXECUTED BY AN EXECUTIVE OFFICER THEREOF 
AND DELIVERED TO THE LESSEE AND THE ASSIGNEE BY AN 
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Agreement No. AG-643 
Supplement No. 2 
Port Authority Facility - LaGuardia Airport 

SECOND SXJPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of July 31, 2000, by and between THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as tiie "Port 
Autiiority") and AMERICAN AIRLINES, INC., a corporation of tiie State of Delaware, and 
DELTA AIR LINES, INC., a corporation of the State of Delaware and UNITED AIR LINES, 
INC., a corporation of the State of Delaware (hereinafter jointiy, severally and collectively called 
tiie Xessee:' or tiie "Assignor") and LAGUARDIA FUEL FAdLITTES CORPORATION 
(hereinafter referred to as tiie "Assignee"), a corporation organized and existing under the Laws 
of tiie State j)f New York, 

WITNESSETH, That: 

WHEREAS, ^G, Port Authority heretofore as of November 1, 1972 entered into 
an.agreement of lease with the Lessee (which then also included Eastern Air Lines, Inc. and 
Trans World Airhnes, Inc.) (which agreement as the same has been heretofore supplemented and 
amended is hereinafter referred to as the "Lease") covering the letting by the Port Authority to 
the Lessee of certain premises at LaGuardia Airport, as more particularly described in the Lease; 
and 

WHEREASy the Lease was assigned by the Lessee to the Assignee pursuant to an 
Assignment of Lease with Assumption and Consent agreement dated as of November 15, 1972 
and entered into among the Lessee (as Assignor, which then also included Eastern Air Lines, Inc. 
and Trans World Airlines, Inc.), the Assignee and the Port Authority and covering the consent of 
the Port Authority, and the terms and conditions thereof, to the said assignment of the Lease from 
the Lessee to the Assignee (said agreement being hereinafter referred to as the 'Xease 
Assignment, Assumption and Consent Agreement"); and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Lessee continued fiilly liable for the performance of all tiie terms, provisions, 
covenants and conditions, including without limitation thereto the obligation to pay rent, of the 
Lease on the part of the Lessee or tenant thereunder to be performed, all as more fully set forth in 
the Lease Assignment, Assumption and Consent Agreement; and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Assignee thereby assumed the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the obligation to pay rent, 
contained in the Lease, to be perfonned on the part of the lessee or tenant thereunder, as though 
the Assignee were the original signatory to the Lease, all as more fully set forth in'the Lease 
Assignment, Assumption and Consent Agreement; and 

WHEREAS, the Port Authority, the Lessee and the Assignee desire to extend the 
term of the letting under the Lease and to amend the Lease in certain other respects; and 



WHEREAS, tiie Port Autiiority, the Lessee and the Assignee also desire to 
provide herein for the continuation of the Lease Assignment, Assumption and Consent 
Agreement and of the terms and conditions thereof, with respect to the Lease as herein extended, 
supplemented and amended, including without hmitation the continuation of the obUgations and 
HabiHties of the Lessee and of tiie Assignee thereunder, and also for the continuation of the Port 
Authority's consent thereunder, during the extension of the term of the Lease as herein extended, 
supplemented and amended; 

NOW, THEREFORE, in consideration of the covenants and mutual agreements 
herein contained, effective as of July 31, 2000, unless stated otherwise, it is hereby agreed as 
follows; 

1. The term of the letting under the Lease is hereby extended for the period 
ending on December 31, 2004, unless sooner terminated. 

2. Section4 of the Lease entitled "Rental", as amended by paragraph 2 of the 
First Supplemental Agreement to the Lease, shall be deemed further amended by adding the 
following sentence at the end thereof: 

'^Notwithstanding anything to tiie contrary contained in the 
immediately foregoing sentence, for the further extended term of the letting 
hereunder (that is, the period commencing August I, 2000 and expiring December 
31, 2004), the Lessee shall pay to the Port Authority rental at the rate of One 
Million Seventy Thousand One Hundred Thirty-five Dollars and No Cents 
($1,070,135.00) per annum, payable in advance in equal monthly installments on 
the first day of August, 2000 and on the first day of each and every calendar 
month thereafter for the balance of the said further extended term of the letting." 

3. . Without limiting any other rights of the Port Authority under the Lease, as 
hereby, extended and amended, the Port Authority shall have the right to tenninate the Lease and 
the letting thereunder, without cause, at any time, on thirty (30) days* notice to the Lessee and the 
Assignee. In the event of termination pursuant to this paragraph, the Lease and the letting 
thereunder shall cease and expire as if the effective date of termination stated in the notice were 
the date originally stated herein for the expiration of the Lease. 

4. Effective as of June 1, 2004, Section 34 of tiie Lease entitled 'Tlace of 
Payments", as amended by paragraph 12 of the First Supplemental Agreement to the Lease, shall 
be deemed further amended to read as follows: 

"All payments required of the Lessee by this Agreement shall be 
made to the Port Autiiority of New York and New Jersey, P. 0. Box 95000-1517, 
Philadelphia, Pennsylvania 19195-1517, or via the following wire transfer 
instructions: Bank: Commerce Bank; Bank ABA Number: 026013673; Account 

or to such other address as may be substituted therefor by notice 
by the Port Authority to the Lessee from time to time." 

5. (a) By execution of this Second Supplemental Agreement, the parties 
hereby agree that the Lease Assignment, Assumption and Consent Agreement among the Port 
Authority, the Lessee (named as Assignor therein) and the Assignee shall be extended and 
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continued during the extended term of the letting of the Lease as herein amended, supplemented 
and extended and, further, that all of the terms and conditions thereof and all of the obligations of 
the Lessee (named as Assignor therein) and all of the obUgations of the Assignee under and 
pursuant to said Lease Assignment, Assumption and Consent Agreement shall continue in full 
force and effect during the extended term of the letting of the Lease as herein amended, 
supplemented and extended. 

(b) Neither the execution of this Second Supplemental Agreement nor 
anything contained herein nor the extension of the term of the letting of the Lease hereunder nor 
any other term or provision hereof shall or shall be deemed to release, relieve or discharge the 
Lessee or the Assignee from any of its or their UabiUties, duties, obUgations or indemnities 
whatsoever wliich have accrued or will accrue under the Lease or the Lease Assignment, 
Assumption and Consent Agreement. 

(c) As used in the Lease Assignment, Assumption and Consent 
Agreement, the term "Lease" shall mean the Lease, as amended, supplemented and extended by 
this Second Supplemental Agreement and the First Supplemental Agreement to the Lease. 

6. Since more than one legal entity is the Lessee, each and eveiy obligation 
hereof shall be the joint and several obUgation of each such legal entity. 

7. This Second Supplemental Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shaU constitute 
one and the same instrument. 

8. As hereby amended, extended and supplemented, all the terms and 
conditions of the Lease, and of the Lease Assignment, Assumption and Consent Agreement, shall 
be and remain 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 Lessee or the Assignee with 
any liability or held Uable to either the Lessee or the Assignee by any term or provision of this 
Second Supplemental Agreement or because of its execution or attempted execution or because 
of any breach or attempted or alleged breach thereof 

10. The Lessee and the Assignee each represents and warrants that no broker 
has been concerned in the negotiation of this Second Supplemental Agreement or the extension 
hereunder and that there is no broker who is or may be entitled to be paid a commission in 
cormection therewith. The Lessee and the Assignee each shall indemnify and save harmless the 
Port Authority of and from all claims for commission in connection with the negotiation and 
execution of this Second Supplemental Agreement or the extension of the term hereunder. 

11. This Second Supplemental Agreement, together with the Lease (to which 
it is supplementary) and the Lease Assignment, Assumption and Consent Agreement (to which it 
is supplementary) constitutes the entire agreement between the Port Authority and the Lessee and 
the Assignee on the subject matter, and may not be changed, modified, discharged or extended 
except by instrument in writing duly executed on behalf of the Port Authority, the Lessee and the 
Assignee. The Lessee and the Assignee agree that no representations or warranties shall be 
binding upon the Port Authority uitiess expressed in writing in the Lease, the Lease Assignment, 
Assumption and Consent Agreement or this Second Supplemental Agreement. 
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I N WITNESS WHEREOF^ the parties hereto have executed these presents as of 
the day and year fu-st above written. . - - . 

THE PORT AUTHORITY OF NEW Y O R K 
AND NEW JERSEY 

ATTEST: 

^ . 

Kenneth W.WSS 
Corporate Secretary 

ATTEST: 

ATTEST: 

ATTEST: 

(Titie) / fn^J^yf A ' < x ^ 
(Seal) 

AMERICAN AIRLINES, INC. 

By. 

(Titie). 

r ^ - " ^ ^ y^^^P^^^-^-^-fiftjRA A. ElNSPANIIi 
U ^ ' ^ ^,-/\-s;4rt.'=' \ Vice President 

(Corporate Seal) 

DELTA AIR LINES, INC. 

Corporate Real Estaii 

• • '• • Secretary 
Q w f i ^ 

YlCg-President ^ ^ m Q ' ^ H ^ ^ ' ^ ^ 
(Corporate Seal) 

(Title) S/Z K/f*̂  President BUS//])FSS Pf V̂ i L- opn? 9/ST 
(Corporate Seal) 

LAGUARDIA FUEL FACILITIES 
CORPORATION 

1 iJ. "n- /U JAAJO^ 
p [ s s i ^ Secretary 

By_ . ^ ^ ^ ^ ^ ^ > < a ^ ^ 

(Title)_ President 
(Corporate Seal) 

n~ lai'J'^A.tift, ^ 

'i 6 cc- I c \ s. 
\ , 

3> 
'V 
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000) 

(Port Authority Acknowledgment) 

STATE OF NEW YORK ) 
)ss.* 

COUNTY OF NEW YORK ) " 

On tiie I W T H day of /v) o V £ ri 6 £ R in tiie year 200S, before me, the 
undersigned, a Notary PubUc in and for said state, personally appeared K . , , A K A C' A /J 

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. 

GAIL E. MITCHELL 

NOTARY PUSLIC-STATE OF NEW YORK 

HO. 01MI6026210 (Signature of Notary PubUc) 
QuollftM in Qu9»ni County .^ j ^ ^ j ^ ^ Stamp) 

My ComfflllMon EipIrM Jun* U. 20 /I ^ ^ _ 

(Corporate Acknowledgment - American Airlines, Inc.) 

STATE OF I t r ^ ^ ^ ) 
^__ ^SS ' 

COUNTY OF ^ g ^ ^ ^ ^ - r ) •" 

On the S ' ^ day of O C^^LXP^^-^^-^^m the year 20057Sefore me, the 
undersigned, a Notary Public in and for said state, personallyappeared .̂jjvo/̂ 5=- •^W:5>&vt-?:^'^ 

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. 

(Signature of Notary PubUc) 
(notarial seal and stamp) 

N ^ T ^ ^ I HOWENATHOM 
% | * A 7 \ X * | "otifir PuWlc. State of Tern 

1 



Form-All-Purpose Ack. N.Y. (rev 1/4/2000) 

(Corporate Acknowledgment - Delta Air Lines, Inc.) 

STATE OF ( ^ e o t g i a . ) 
)ss ' 

COUNTY OF F ^ l i o n ) 

On tiie t ^g ' ^^ dayof ^ e p f ^ * ^ ^ ^ ^ intiieyear 2005, before me, tiie 
undersigned, a Notary Public in and for said state, personaUy appeared T^K?n ^- Oe'/itT 

personally known to me or proved to me on the basis of satisfactory evidence to be tiie 
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 tiiat by his/her/tiieir 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(Signature of Notary Public) 
(iiptarial seal and stamp) 

ttcAeay Public, Fayette County, GA 
My Commteaton Expires Febmary la, 2007 

(Corporate Acknowledgment - United Air Lines, Inc.) 

STATEOF rClljooi-J ) 
)ss * 

COUNTY OF ^ Q ^ ) " 

Onthe I (5*^ dayof IKlcircIv in the year 2006, before me, the 
undersigned, a Notary PubUc in and for said state, personally appeared n . , __ p. ^ 

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. 

OFFICIAL SEAL 
BARBARA THOMAS 

NOTARY PUBLIC - STATE OF (LUN01<? 
MY COMMISSION E X P I R E S - l o S 

(Signature of Notaiy Public) 
(notarial seal and stamp) 



Form- AU-Purpose Ack. N.Y. (rev 1/4/2000) 

(Corporate Acknowledgment - LaGuardia Fuel Facilities Corporation) 

STATE OF F L t £ \ i ^ A ) 

COUNTY OF S A ^ i ^ - S i^TfK 
)ss.: 
) 

On tiie 3 - H dayof ^ U O ^ in the year 2005>, before me, the 
undersigned, a Notary Public in and for said state, personally appeared ^ e b - « ^ L - R ŝ̂ e— 

personaUy known to me or proved to me on the basis of satisfactory evidence to be the 
individuai(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 tiiat by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which tiie 
individual(s) acted, executed the instrument. 

fignature of Notary PubUc) 
(notarial seal and stamp) 



THIS SUPPLEMENT SHALL NOT BE BINDING 
UPON THE PORT AUTHORITY UNTIL DULY 

EXECUTED BY AN EXECUTIVE OFFICER THEREOF 
AND DELIVERED TO THE LESSEE AND THE ASSIGNEE BY AN 
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Agreement No. AG-643 
Supplement No. 3 
Port Authority Facility - LaGuardia Airport 

THIRD SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT ("Third Supplemental Agreement" or Supplement 
No.'3"), made as of December 31, 2004, by and among THE PORT AUTHORITY OF 
NEW YORK^AND NEW JERSEY (hereinafter refen-ed to as tiie "Port Autiiority"), and 
AMERICAN; AIR LINES, INC., a corporation of tiie State of Delaware, DELTA AIR 
LINES, INC.", a corporation of the State of Delaware, UNITED AIR LINES, INC., a 
corporation of the State of Delaware (hereinafter jointly, severally and collectively called 
the "Lessee".; or the "Assignor") and LAGUARDIA FUEL FACILITIES 
CORPORATION (hereinafter referred to as the "Assignee"), a corporation organized 
and existing under the Laws of the State ofNew York, 

WITNESSETH, That: 

WHEREAS, tiie Port-Authority heretofore as of November 1, 1972 
entered into an agreement of lease with the Lessee (which then also included Eastern Air 
Lines, Inc., and Trans World Airlines, Inc.) (which agreement as the same has been 
heretofore supplemented and amended is hereinafter referred to as the "Lease") covering 
the letting by the Port Authority to the Lessee of certain premises at LaGuardia Airport, as 
more particularly described in the Lease; and 

WHEREAS, the Lease was assigned by the Lessee to the Assignee 
pursuant to an Assignment of Lease with Assumption and Consent agreement dated as of 
November 15, 1972 and entered into among the Lessee (as Assignor, which then also 
included Eastern Air Lines, Inc. and Trans World Airlines, Inc.), the Assignee and the 
Port Authority and covering the consent of the Port Authority, and the terms and 
conditions thereof, to the said assignment of the Lease from the Lessee to the Assignee 
(said agreement being hereinafter referred to as the "Lease Assignment, Assumption and 
Consent Agreement"); and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Lessee continued fully liable for the performance of all the terms, 
provisions, covenants and conditions, including without limitation thereto the obUgation 
to pay rent, of the Lease on the part of the Lessee or tenant thereunder to be perfonned, all 
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as more fiilly set forth in the Lease Assignment, Assumption and Consent Agreement; 
and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Assignee thereby assumed the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the obligation to pay rent, 
contained in the Lease, to be performed on the part of the lessee or tenant thereunder, as 
though the Assignee were the original signatory to the Lease, all as more fully set forth in 
the Lease Assignment, Assumption and Consent Agreement; and 

. ..• , WHEREAS, the Port Authority, the Lessee and the Assignee desire to 
extend, the term of the letting under the Lease and to amend the Lease in certain other 
respects; and 

WHEREAS, the Port Authority, the Lessee and the Assignee also desire to 
provide herein for the continuation of the Lease Assignment, Assumption and Consent 
Agreement and of the terms and conditions thereof, with respect to the Lease as herein 
extended, supplemented and amended, including without limitation the continuation of 
the obUgations and liabilities of the Lessee and of the Assignee thereunder, and also for 
the continuation of the Port Authority's consent thereunder, during the extension of the 
term of the Lease as herein extended, supplemented and amended; 

NOW, THEREFORE, in consideration of the covenants and mutual 
agreements herein contained, effective as of December 31, 2004, unless stated otherwise, 
it is hereby agreed as follows; 

. 1. The term of the letting under the Lease is hereby extended for the period ending 
on December 31, 2005, unless sooner terminated. 

2. Section 4 of the Lease entitled "Rental", as last amended by paragraph 2 of the 
Second Supplemental Agreement to the Lease, shall be deemed further amended by 
adding the following sentence at the end thereof 

"Notwithstanding anything to the contrary contained in the immediately 
foregoing sentence, for the further extended term of the letting hereunder 
(that is, the period commencing January 1, 2005 and expiring December 
31, 2005), the Lessee shall pay to the Port Authority rental at the rate of 
One MiUion Ninety-one Thousand Five Hundred Thirty-two Dollars and 
No Cents ($1,091,532.00) per annum, payable in advance in equal 
monthly installments on the first day of January, 2005 and on the first day 
of each and every calendar month thereafter for tiie balance of the said 
further extended term of the letting." 

3. Witiiout limiting any other rights of the Port Authority under the Lease, as hereby 
extended and amended, the Port Authority shall have the right to terminate tiie Lease and 
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tiie letting thereunder, without cause, at any time, on thirty (30) days' notice to the Lessee 
and the Assignee. In the event of termination pursuant to this paragraph, the Lease and 
the letting thereunder shaU cease and expire as if the effective date of termination stated 
in the notice were the date originaUy stated herein for the expiration of the Lease. 

4. Effective as of October 13, 2005, Subparagraph (2) of Paragraph (b) of Section 
23 of the Lease is hereby amended to read as follows: 

"(2) An amount equal to all costs and expenses reasonably incurred by 
the Port Authority in cormection with such tennination, cancellation, re-entry, 
regaining or resumption of possession, collecting all amounts due to the Port 
Authority, the restoration of the premises (on failure of the Lessee to have 
restored), the reletting of the premises, the care and maintenance of the premises 
during any period of vacancy of the premises, the foregoing to include without 
limitation, personnel costs and legal expenses (including but not limited to the 
cost to the Port Authority of in-house legial services), brokerage fees and 
commissions, repairing and altering the premis6s;and putting the premises in order . 
(such as hut not Umited to cleaning and decorating the premises)." 

5. (a) Section 28 of the Lease is hereby amerxded to read as follows: • 

"Section 28. Basic Lease 

(a) The Lessee acknowledges that it has received, and is familiar with 
the contents of, a copy of the Amended and Restated Agreement of Lease of the 

. Municipal Air Terminals between The City ofNew York, as Landlord (the'City'), 
, a^^ Authority ofNew York and New Jersey, as Tenant, dated as of 

'November 24, 2004 (the "Basic Lease"). The rights of the Port Autiiority in the 
prerhises are those granted to it by the Basic Lease, and no greater rights are 
gfmited or intended to be granted to the Lessee than the Port Authority has power 
thereunder to grant. 

(b) In accordance with the provisions of the Basic Lease, the Port 
Authority and the Lessee hereby agree as follows: 

(1) This Lease is subject and subordinate to the Basic Lease and to any 
interest superior to that of the Port Authority; 

(2) The Lessee shall not pay rent or other sums under this Agreement 
for more tiian one (1) month in advance (excluding security and other deposits 
required under this Lease); 

(3) With respect to this Agreement, the Lessee on the termination of 
the Basic Lease will, at the option of the City attorn to, or enter into a direct lease 
on identical terms with, the City; 
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(4) The Lessee shall indemnify the City with respect to all matters 
described in Section 31 of the Basic Lease; 

(5) The Lessee shall not use the premises hereunder for any use other 
than as permitted under the Basic Lease; 

(6) The Lessee shall use, operate and maintain the premises hereunder 
in a manner consistent with the Port Authority's obligations under Section 28 of 
the Basic Lease; 

(7) The failure of the Lessee to comply with the foregoing provisions 
shall be an event of default under this Agreement, which, after the giving of 
reasonable notice, shall provide the Port Authority with the right to terminate this 
Agreement and exercise any other rights that the Port Authority may have as the 
landlord hereunder; and 

(8) The City shall be named as an additional insured or loss payee, as 
applicable, under each policy of insurance procured by the Lessee pursuant to this 
Agreement." . 

(b) (1) Paragraph (b) of Section 13 of the Lease, as appearing in the First 
Supplemental Agreement, is hereby amended as follows: The first four lines of the first 
subparagraph thereof shall be deemed amended to read as follows: 

"In addition to the obligations set forth in paragraph (a) of this Section and 
all other insurance required under this Agreement, the Lessee during the term of 

... this Agreement in its own nanie as insured and including the Port Authority and 
the City ofNew York as additional insureds shall maintain and pay the premiums 
on a poUcy or policies of. 

(2) The fifth (5^^) sentence of paragraph (c) of said Section 13 of the 
Lease shall be deemed amended to read as follows: 

"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 thirty (30) days' written advance notice thereof to the Port 
Autiiority and the City ofNew York." 

(c) Section 18 of the Lease entitled "Condemnation" is hereby amended to 
read as follows: 

"Section 18. Condemnation 
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(a) Definitions: 

The following terms, when used in this Section 18 shall, unless the context 
shall require otherwise, have the respective meanings given below: 

(1) "Date of Taking" shall be deemed to be the date on which title to 
all or a portion of the premises, as the case may be, shall have vested in any lawful 
power or authority pursuant a Taking. 

(2) "Material Part" with reference to the premises or with reference to 
the Public Landing. Area shall mean such portion of the premises or the Public 
Landing Area as when so taken would leave remaining a-balance of the premises; 
due either to the area so taken or the location of the part so taken in relation to the 
part not so taken, that would not under economic conditions and after 
.performance by the Lessee of all covenants, agreements, terms and provisions 
contained herein or required by law to be observed or performed by the Lessee, 
permit the, restoration of the premises so as to enable the Lessee to operate, 
maintain and,develop the premises in accordance with Sections 2 and 5 of this 
Agreement.- . -

(3) "Taking" shall mean the acquisition of a real property interest, 
through condemnation or the exercise of the power of eminent domain, by any 
body having a superior power of eminent domain. 

(b) Permanent Taking of All or a Portion of the Premises and the 
Public Landing Area , 

(1)., If a Taking is permanent and covers the entire premises, then this 
Agreement shall, as of the,Date of Taking,.cease and determine in the same 
manner and with the same effect as if such date were the original date of 
expiration hereof 

(2) If a Taking is permanent but covers less than aU of the premises, 
this Agreement and the term hereof shall continue as to the portion of the 
premises not so taken, and the letting as to the part of the premises so taken shall, 
as of the Date of Taking cease and determine in the same maimer and with the 
same effect as if the term of the letting had on that date expired, and the rentals 
shall be abated as provided in Section 4 hereof 

(3) If a Taking covers only a Material Part of the premises or of the 
PubUc Landing Area, then the Lessee and the Port Authority shall each have an 
option exercisable by notice given within ten (10) days after the Date of Taking to 
tenninate the letting hereunder with respect to the premises not taken, as of the 
Date of Taking, and such termination shall be effective as if the Date of Taking 
were the original date of expiration hereof If the Port Authority exercises this 
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option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding 
any personal property whatsoever) in the premises not taken for a consideration 
equal to the Lessee's Unamortized Capital Investment, if any, in the premises not 
taken. If the letting of the entire premises is not terminated, the rentals shall be 
abated in accordance with Section 4 hereof after the date of surrender of 
possession of the portion of the premises taken. 

(4) If a Taking is permanent but covers less than the entire premises 
and the letting of the portion of the premises not taken is not terminated pursuant 
to paragraph (b)(3) of this Section, the Lessee (subject to Section 33 hereof 
entitled. "Other Construction by the Lessee" and all other applicable terms and 
previsions of this Lease) shall proceed diligently to restore the remaining part of 
the premises not so taken so that the premises shall be a complete, operable, self-
contained architectural unit.in good condition and repair and the proceeds of that 
portipnipf any award paid m trust to the Port Authority pursuant to Section 23.3 of 
the .Basic Lease attributable to the improvements on the premises not so taken 
, shall be made available by the Port Authority to and be used by the. Lessee for that 
purpose. The Port Authority; shall retain any excess of such award over the costs 
of the restoration. 

(5) If a Taking (x) covers all or "substantially all of a Municipal Air 
Terminal", as defmed in the Basic Lease, and (y) the Basic Lease (with respect to 
the Airport) and this Agreement are consequently terminated, then the Port 
Authority shall pay to the Lessee its Unamortized Capital Investment, if any, in 
the premises, provided, however, that the Port Authority's foregoing payment 
obligation to the Lessee shall be limited to a proportionate share (as determined by 
the Port Authority in its sole discretion following consultation with all of the Port 
Authority's tenants at the Airport) of the condemnation proceeds available to be 

.paid to-the Lessee and the Port.Authority's other tenants at the Airport, and 
provided, further, that such available condemnation proceeds shall be limited to 
the amount of the condemnation proceeds received from the City of New York 
(the "City") remaining after the Port Authority has been compensated for (p) the 
value of its leasehold interest in the Airport or (q) the sum of the unamortized 
portion of the Port Authority's investment in improvements at the Airport and any 
remaining deferred charges for equipment acquired by the Port Authority for use 
at or in connection with its operation of the Airport, whichever of (p) or (q) is 
greater (such greater amount, the "Port Authority Share"). In making the 
determination of "proportionate share" provided in the first proviso of the 
preceding sentence, the Port Authority shall in no event be Uable, in any respect, 
to the Lessee or any other party by reason of such determination or the resulting 
distribution of proceeds, and the Lessee shall, prior to receipt of any such 
distribution, execute and deliver to the Port Authority such form of waiver, release 
and indemnification as the Port Authority may request. The Lessee understands 
and accepts that after payment of the Port Authority Share, there may be 
insufficient condemnation proceeds (or none at all) remaining to pay all or any 
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portion of the Lessee's Unamortized Capital Investment. 

(c) Temporary Taking of All or Any Part of the premises or the Public 
Landing Area. 

(1) If the temporary use of the whole or any part of tiie premises shall 
be taken for any public or quasi-public purpose by any lawful power or authority 
pursuant to a Taking or by agreement between the Port Authority and such lawful 
power or authority, (w) the Lessee shall give prompt notice thereof to the Port 
Authority, (x) the tenn.of the letting hereunder shall not be reduced or affected in 
any way and (y) the Lessee shall continue to pay in̂  flill all rentals payable by the 
Lessee hereunder without'reduction or abatementicxcept as set forth in paragraph 
(c)(2) below. •• •'; 

(2) If a temporary Taking covers all ora Material Part of the premises 
or the Public Landing Area, then the Lessee and the Port Authority shall each have 
an option, exercisable-by notice given within ten (10) days after the Date of 
Taking, to.suspend the term of the letting of such of the premises as are not so 
taken during the period of the Taking, and, in that event,' the rentals for such 
portion of the premises not so taken shall abate for the period of the suspension in 
accordance with Section 4. If the Port Authority exercises this option, it shall 
purchase from the Lessee the Lessee's leasehold interest (excluding any personal 
property whatsoever) in the premises not taken for the period of suspension for a 
consideration equal to the Lessee's Unamortized Capital Investment, if any, in 

, such premises which is to be amortized over the period of such suspension. 

. .(d) .. Lessee's Cooperation 

rThe-Lessee shall execute any and all documents that may be reasonably 
required in order to facilitate collection by the appropriate party of awards or 
payments covered by this Section. 

(e) Condemnation Claims bv Ixssee 

To the extent a condemnation claim'by the Lessee shall not diminish any 
claim, award, compensation or damages of or to the City or of the Port Authority 
on account of any condemnation and such condemnation claim is permitted by 
Section 23 of the Basic Lease, the Lessee may file a claim in a condemnation 
proceeding." 

6. Section 32 of the Lease entitied "Notices" is hereby amended as follows: The 
address for delivery of notices to the Port Authority appearing therein is hereby amended 
to read "225 Park Avenue Soutii, New York, New York, 10003". 

7. Section 34 of the Lease entitled "Place of Payments", as previously amended in 
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the First Supplemental Agreement to the Lease, is hereby amended to read as follows: 

"All payments required of the Lessee by this Agreement shall be sent to 
the following address: 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

P.O. BOX 95000-1517 
PHILADELPHLA, PENNSYLVANIA 19195-1517 

or via the following wire transfer instructions;-
Bank: Commerce Bank î ' • 
Bank ABA Number: 026013673 
Account Number: 

; - or to such other address, office or location as niay hereafter be substituted therefor 
by the Port Authority, from time to time, by notice to the Lessee." 

.8.,.'; Section 44 of the Lease entitied "Definitions", as previously amended in the First 
Supplemental Agreement to the .Lease, is hereby further amended as follows: 

(a) The definition of "Basic Lease", set forth in paragraph (b) thereof, shall be 
deemed amended to read as follows; 

"(b) ^Basic Lease' shall have the meaning given to such term in Section 
28 of the Lease (as set forth in Supplement No. 3 to the Lease)." 

, (b) Paragraphs (k), (l).and (m) thereof, as set forth in the First Supplemental 
Agreement to the Lease, are hereby amended to read as follows: 

"(k) 'Environmental Damages' shall mean any one or more of the 
following: (i) the presence in, on, about or under the premises of any Hazardous 
Substance whether such presence occurred prior to or during the term of the 
letting under this Agreement or resulted from any act or omission of the Lessee or 
others, and/or (ii) the disposal, discharge, release or threatened release of any 
Hazardous Substance from the premises or of any Hazardous Substance from 
under the premises and/or (iii) the presence of any Hazardous Substance in, on or 
under other property at the Airport as a result of (a) the use and occupancy of, or 
operations at, the premises by the Lessee or by others with the consent or 
permission of the Lessee or the performance of the construction work or any other 
work or activities at the premises or (b) a migration of a Hazardous Substance 
from the premises or from under the premises or (c) the Lessee's operations at the 
Airport, and/or (iv) any personal injury, including wrongful death, or property 
damage, arising out of or related to any Hazardous Substance described in (i), (ii) 
or (iii) above, and/or (v) the violation of any Environmental Requirement 
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pertaining to any Hazardous Substance described in (i), (ii) or (iii) above, tiie 
premises and/or the activities or operations thereon. 

"(I) Environmental Requirement' shall mean in the singular and 
'^Environmental Requirements* shall mean in the plural all common law and all 
past, present and future laws, statutes, enactments, resolutions, regulations, rules, 
directives, ordinances, codes, licenses, permits, orders, memoranda of 
understanding and memoranda of agreement, guidances, approvals, plans, 
authorizations, concessions, franchises, requirements and sinular items of all 
governmental agencies, departments, commissions, bo^ds, bureaus or 
instrumentalities of the United States, states and political subdivisions thereof, all 
pollution prevention programs, "best management practices plans", and other 
programs adopted and agreements made by the Port Authority (whether adopted 
or made with or without consideration or with or without compiilsion), with any 
government agencies, departments, commissions, boards, bureaus or 
instrumentaUties of the United States, states and political subdivisions thereof, 
and all judicial, administrative, voluntary and regulatory decrees, judgments, 
orders and agreements relating to the- protection of human health or the 
envirormient, and in the event that there shall be more than one compliance 
standard, the standard for any of the foregoing to be that which requires the lowest 
level of a Hazardous Substance, the foregoing to include without limitation: 

(i) All requirements pertaining to reporting, Ucensing, permitting, 
investigation and remediation of emissions; discharges, releases or threatened 
releases of Hazardous Substances into the airj surface water, groundwater or land, 
or relating to the manufacture, processing, distribution, use, treatment, storage, 
disposal, transport or handUng of Hazardous Substances, or the transfer of 
property on which Hazardous Substances exist; •'•'-'••'• 

(ii) All requirements pertaining to the protection from Hazardous 
Substances of the health and safety of employees or the pubUc; and 

(ni) The Atomic Energy Act of 1954, 42 U.S.C. Section 2011 et. seq.; 
the Clean Water Act also known as the Federal Water Pollution Control Act, 33 
U.S.C. Section 1251 et. seq.; the Clean Air Act, 42 U.S.C. Section 7401 et. seq.; 
the Federal Insecticide, Fungicide, and Rodenticide Act, 7 U.S.C. Section 136 et. 
seq.; the Comprehensive Environmental Response, Compensation, and Liability 
Act, 42 U.S.C. Section 9601 et. seq.; the Superfund Amendments and 
Reauthorization Act of 1986 ("SARA"), Section 2701 et. seq. ; tiie Emergency 
Planning and Community Right to Know Act, 42 U.S.C. Section 11001 et. seq.; 
the Occupational Safety and Healtii Act, 29 U.S.C. Section 651 et. seq.; the 
Hazardous Materials Transportation Act, 49 U.S.C. Section 5101 et. seq.; the 
Solid Waste Disposal Act, as amended by the Resource Conservation and 
Recovery Act, 42 U.S.C. Section 6901 et. seq.; the Toxic Substances Control 
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Act, 15 U.S.C. Section 2601 et. seq.; the Safe Drinking Water Act of 1974, 42 
U.S.C. Sections 300f-300h-ll et. seq.; the Oil Pollution Act, 33 U.S.C. Section 
2701 et. seq.; the National Environmental Policy Act, 42 USC Section 4321 et. 
seq.; tiie State Environmental Quality Review Act (SEQRA), NY ECL Section 8-
0101 et. seq; the New York State Environmental Conservation Law; the New 
York State Navigation Law;,together, in each case, with any amendment thereto, 
and the regulations adopted, guidances, memoranda and publications promulgated 
thereunder and all substitutions thereof and any other analogous current or future 
federal, state municipal, city or local laws." 

"(ra) 'Hazardous Substance' shall mean and include in the singular and 
'Hazardous Substances' shall mean and include in the plural any pollutant, 
contaminant, toxic or hazardous-waste, dangerous substance, noxious substance, 
toxic substance, flammable, explosive or radioactive material, urea formaldehyde 
foam insulation, asbestos, polychlorinated biphenyls ("PCBs"), radon, chemicals 
known to 'cause cancer, endocrine disruption or reproductive toxicity, petroleum 

;; and petroleum products,' fractions, derivatives and constituents thereof, of any 
..:;... kind and in any form, including, but not limited to, oil, petroleum, fuel, fuel oil, 

.„;::... sludge, crude oil, gasoline, kerosene, and mixtures of, or-waste materials 
•,:.: :,v.̂ ,; containing any of the foregoing,, and other gases, chemicals, materials and 
;.; substances which have been or in the fliture shall be declared to be hazardous or 

.,>, toxic, or the removal, containment or restriction of which have been or in the 
. future shall be required, or the manufacture, preparation, production, generation," 

use, maintenance, treatment, storage, transfer, handling or ownership of which 
have or in the future shall be restricted, prohibited, regulated or. penalized by any 

. federal, state, county, or municipal or other local statute or law.now or at any time 
,;...•:,.. hereafter in effect as amended or supplemented and by the regulations adopted 

.• and pubUcations promulgated pursuant thereto." 

9. Section 46 of the Lease, as appearing in the First Supplemental Agreement to the 
Lease, is hereby amended as follows: 

(a) The title thereof shall be amended to read "The Lessee's Ongoing 
Affirmative Action-Equal Opportunity Commitment/ Local Business Enterprise 
Commitment/ Application of Schedule E to all construction work and all alteration 
work". 

(b) The symbol "I" shall be deemed inserted before the symbol "(a)" 
appearing in the first Une of the first paragraph thereof 

(c) New subdivisions "II" and "III" shall be added to said Section 47 reading 
as follows: 

"H. The Lessee's Local Business Enterprise Commitment 

Supp3 AG-643 Page 10 



The Lessee in cormection with any construction work or tenant alteration 
work on the premises, or any portion thereof, shall throughout the term of the 
letting hereunder commit itself to and use good faith efforts to implement an 
extensive program to utilize Local Business Enterprises in accordance with and as 
set forth in Schedule F. 

m. Continuing application of Schedule E to all construction and alteration 
work at the premises 

The Lessee in connection with any construction work or tenant alteration 
work on the premises, or any portion thereof, shall throughout the term of the 
letting hereunder commit itself to putting into effect'prior to the commencement 
of any such construction work or tenant alteration work an affirmative action 
program and Minority Business Enterprises (MBE) program and Women-owned 
Business Enterprise- (WBE) ̂  program in accordance with the provisions of 
Schedule E (attached -to Supplement No. 3 of die .Lease)." 

,10. . (a) By execution of this Third Supplemental Agreement, the parties hereby agree that 
; ,the Lease Assignment^.'Assumption and Consent Agreement among the Port Authority, the 
..Lessee (named as Assignor therein) and the Assignee shall be extended and continued during the. 
..extended tenn of the letting of the Lease as herein amended, supplemented and extended and, 
•further, that all of the terms and conditions thereof and all of the obUgations of the Lessee 
(named as Assignor therein) and all of the obUgations of the Assignee under and pursuant to said 
Lease Assignment, Assumption and Consent Agreement shall continue in fiill force and effect 
during the extended-; term of the letting of the Lease as herein amended, supplemented and 
extended. 

,, .. : (b) Neither the execution of this Thfrd Supplemental Agreement nor anything: 
contained herein nor the extension of the term of the letting of the Lease hereunder nor any other 
term or provision hereof shall or shall be deemed to release, relieve or discharge the Lessee or the 
Assignee from any of its or their liabilities, duties, obUgations or indemnities whatsoever which 
have accrued or will accrue under the Lease or the Lease Assignment, Assumption and Consent 
Agreement. 

(c) As used in the Lease Assignment, Assumption and Consent Agreement, the term 
"Lease" shall mean the Lease, as amended, supplemented and extended by this Third 
Supplemental Agreement, the Second Supplemental Agreement and the First Supplemental 
Agreement to the Lease. 

11. Since more than one legal entity is the Lessee, each and every obligation hereof shall be 
the joint and several obligation of each such legal entity. 

12. This Third Supplemental Agreement may be executed in any number of counterparts, 
each of which shall be deemed an original, but all of which together shall constitute one and the 
same instrument. 
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13. As hereby amended, extended and supplemented, all the terms and conditions of the 
Lease, and of the Lease Assignment, Assumption and Consent Agreement, shall be and remain in 
frill force and effect. 

14. Neither the Commissioners of the Port Authority, nor any of them, nor any officer, agent 
or employee thereof shall be charged personally by the Lessee or the Assignee with any liabiUty 
or held Uable to either the Lessee or the Assignee by any term or provision of this Third 
Supplemental Agreement or because of its execution or attempted execution or because of any 
breach or attempted or alleged breach thereof 

15. "The ^Lessee and the Assignee each represents and warrants that no broker has been 
concerned in the negotiation of this Third Supplemental Agreement or the extension hereunder 
and that there is no broker who is or may be entitled to be paid a commission in connection 
therewith. The Lessee and the Assignee each shall inderriiiify and' save harmless the Port 
Authority of and from all claims for commission in connection with the negotiation and 
execution of this Third Supplemental Agreement or the exterision of the term hereunder. 

16. This Third: Supplemental Agreeineriti together with the Lease (to which it is 
supplementary) and the Lease Assignment; Assumption and Consent Agreement (to which it is' 
supplerhentary) constitutes the entire agreeihent between the Port Authority and the Lessee and 
the Assignee on the subject matter, and may hot be changed, modified, discharged or extended 
except by instrument in writing duly executed, on behalf of the Port Authority, the Lessee and the 
Assignee. The Lessee and the Assignee agree that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in the Lease, the Lease Assignment, 
Assumption and Consent'Agreement or this Third Supplemental Agreement. 

•IN WITNESS WHEREOF, the parties hereto have executed tiiese presents as of 
the day and year first above written. ' ' 

ATTEST: / ' THE PORT AUTHORITY OF NEW YORK 
AND NEW.JERSEY 

JAt^fu^^y d ^ l 
retary (Title) DavT̂  Kagan^***;̂ ;̂ :,̂ ,̂  

A M E R I C A N A I R L I N E S , I N C . 

Secretftf^ 
''-^.SM 

Pnnt Name: ^AURA A. JilfApAf^jjjR 
^ "^ice President 

(Titie) CorporatcjPfeyfetfc 
(Corporate Seal) 
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ATTEST: 

)!s s i s t an t Secretary 

DELTA AIR LINES, INC. 

By 

int^Name: Prin 

(Title) 

Shawn Anderson 

Vice President-
(Corporate Seal) 

% ( ; ^ 

UNITED AIR LINES, INC. 

Print Name- Executive Vice President and 
Chief Financial Officer 

(Title) 
. (Coiporate Seal) 

ATTEST: LAGUARDIA FUEL FACILITIES 
CORPORATiON 

Secretary 
By K^aJr 
Print Name: Ro£ 

(Title) 

• ^ • , 

eTRT 

ft< 
L. 

& i l S _ 

9iDSE 

President 
(Corporate Seal) 

^ ' -

i~mmmoh'p^mm'^fimn\mM%^^ 
Approval as to 

Terms: 
Approval as to 

Form: 

CAR/dmt 

V* 
,V F'cxV//,>^ 

?̂  
%. 

yS 9 

» 

?^ 

' ^ ' ^ o ^^A^ 
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SCHEDULE E 

AFFIRMATfVE ACTION-EOUAL OPPORTUNITY—MINORITY BUSINESS 
ENTERPRISES —WOMEN-OWNED BUSINESS ENTERPRISES REOUIREMENTS 

Part I. Affirmative Action Guidelines - Equal Employment Opportunity 

Without limiting any of the terms and conditions of the Lease between 
The Port Authority ofNew York and New Jersey (the "Port Authority") and 
AMERICAN AIRLIIVES, INC., DELTA AIR LINES, INC. and UNITED 
AIR LINES, INC. O'ointiy and severally, the "Lessee") and LAGUARDIA 
FUEL FACILltiES CORPORATIOIN (tiie "Assignee") under Lease No. AG-
643 (the "Lease"), the Lessee understands and.agrees that it shall put into effect 
prior to,,the commencement of any construction work (including but not limited to 
any. work under a Tenant Alteration Application) an affirmative action program 

> and Minority Business Enterprise (MBE) program and Women-owned Business 
Enterprise (WBB) program in accordance with the provisions of this Schedule E. 

' As used in this Schedule Ethe term 'construction work' shall be deemed to,, 
include also any and all work under each Tenant Alteration Application. The 
provisions of this Schedule E shall be applicable to the Lessee's contractor or 
contractors and subcontractors at any tier of construction as well as to the Lessee 
itself and the Lessee shall include the provisions of this Schedule E within all of 
its construction contracts so as to make said provisions and undertakings the 
•direct obligation of the construction contractor or contractors and subcontractors 
at any tier of construction. The Lessee shall and shall require its said contractor, 
contractors and subcontractors to furnish to the Port Authority such data, 
including but not Umited to compliance reports relating to the operation and 
implementation of the affirmative action. Minority Business Enterprise (MBE) 
and Women-ov^Tied Business Enterprise (WBE) programs called for hereunder as 
the Port Authority may request at any time and fi-om time to time regarding the 
affirmative action. Minority Business Enterprises (MBE) and Women-owned 
Business Enterprises (WBE) programs of the Lessee and its contractor, 
contractors, and subcontractors at any tier of construction, and the Lessee shall 
and shall also require that its contractor, contractors and subcontractors at any tier 
of construction make and put into effect such modifications and additions thereto 
as maybe directed by the Port Authority pursuant to the provisions hereof and 
this Schedule E to effectuate the goals of affirmative action and Minority 
Business Enterprise (MBE) and Women-owned Business Enterprise (WBE) 
programs. 

In addition to and without limiting any terms and conditions of the Lease, 
the Lessee shall provide in its contracts and all subcontracts covering the 
construction work or any portion thereof, that: 
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(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 of affirmative action to ensure that minority group 
persons are afforded equal employment opporturiity without 
discrimination. Such programs shall include, but not be limited to, 
recruitment, employment, 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 the Port Authority or the Lessee, the 
contractor shall request such employment agency, labor union, or 
authorized representative of workers with whichit has a collective 
bargaining or other agreement or understanding and which is involved in 
the performance of the contract with the Lessee to furnish a written 
statement that such employrnent agency, labor union or representative 
shall not discriminate because of race, creed, color-hational origin, sex, 
age, disability or marital status and that such union or representative will 
cooperate iri tHe implementation of the contractor's obUga:tions hereunder; 

(cc) The contractor will state, iri 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 without discrimination 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)'of this paragraph in every subcontract or purchase order 
in such a manner that such provisions will be binding upon each 
subcontractor orvendor 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. 

I. As a matter of policy the Port Authority hereby requires the Lessee 
and the Lessee shall require the Contractor, as hereinafter defined, to comply with all of the 
provisions of this Schedule E, the foregoing provisions set forth above and the provisions set 
forth hereinafter in this Schedule E. The provisions set forth in this Part I are similar to the 
conditions for bidding on federal government contract adopted by the Office of Federal 
Contract CompUance and effective May 8,1978. 

The Lessee as well as each bidder, contractor and subcontractor of the 
Lessee and each subcontractor of a contractor at any tier of construction (herein collectively 
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referred to as "the Contractor") must fully comply witii the following conditions set forth 
herein as to each construction trade to be used on the construction work or any portion 
thereof (said conditions being herein caUed "Bid Conditions")- The Lessee hereby commits 
itself to the goals for minority and female utilization set forth below and all other 
requirements, terms and conditions of the Bid Conditions. The Lessee shall likewise require 
the Contractor to commit itself to the said goals for minority and female utilization set forth 
below and all other requirements, terms and conditions of the Bid Conditions by submitting 
a properly signed bid. 

II. The Lessee and the Contractor shall each appoint an executive of its 
company to assume the responsibility for the implementatioij 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 participatiori 

Female, except laborers 6.9% 
Female, laborers , . 6.9% 

These goals are applicable to all the Contractor's construction work 
performed in and for the premises. 

The Contractor's specific affirmative action obUgations required 
herein of minority and'female employment and training must be substantially uniform 
throughout the length of the contract, and in each trade, and the Contractor shall make 
good faith efforts to employ minorities and women evenly on each of its projects. The 
transfer of minority or female employees or trainees from contractor to contractor or fi*om 
project to project for the sole purpose of meeting the Contractor's goals shall be a 
violation of the contract. Compliance with the goals will be measured against the total 
work hours performed. 

(b) The Contractor shall provide written notification to the 
Lessee and the Lessee shall provide written notification to the Manager of the Office of 
Business and Job Opportunity of the Port Authority within 10 working days of award of 
any construction subcontract in excess of $ 10,000 at any tier for construction work. The 
notification shall Ust the name, address and telephone number of the subcontractor; 
employer identification number; estimated starting and completion dates of the 
subcontract; and the geographical area in which the subcontract is to be performed. 

(c) As used in these specifications: 
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(1) "Employer identification number" means the 
Federal Social Security number used on the Employer's Quarterly Federal Tax Return, 
U.S. Treasury Department Form 941: 

(2) "Minority" includes: 

(i) Black (all persons having origins in any of tiie 
Black Afiican racial groups not of Hispanic origin); 

' ' (ii) Hispanic (aU persons of Mexican, Puerto Rican, 
Dominican, Cuban, Central or South iAmerican 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,arid maintaining 
identifiable tribal affiliations through membership and participation or community, 

" identification). : •• • 

(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 appUcable goals for minority and female participation. 

(e) The Contractor shall implement the specific affirmative 
\ action standards provided in subparagraphs (1) through (16) of Paragraph (h) hereof The 
goals set forth above are expressed as percentages of the 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. 

(f) Neither the provisions of any collective bargaining 
agreement, nor the failure by a union with whom the Contractor has a collective 
bargaining agreement, to refer either minorities or women shall excuse the Contractor's 
obligations hereunder. 

• (g) In order for the nonworking training hours of apprentices 
and trainees to be counted in meeting the 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 the apprentices and trainees at the completion of their 
training subject to the availability of employment opportunities. Trainees must be trained 
pursuant to training programs approved by the U.S. Department of Labor. 
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(h) The Contractor shall take specific affirmative 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 from its 
actions. The Contractor shall document these efforts fully, and shaU implement 
affirmative action steps at least as extensive as the following: 

(1) Ensure and maintain a working environment fi-ee 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 
recniitment sources and to community organizations when the Contractor or its 
unions have employment opportunities available, and maintain a record of the 
organizations' responses. 

(3) Maintain a current file of the names, addresses and . 
telephone number of each minority and female off-the-street applicant and ', 
minority or female refenal fi-om a union, a recruitment source or community . 
organization and of what action was taken with respect to each such individual. If 
such individual; was sent to the union hiring hall for refenal and was not referred 

• back to the Contractor by union or, if referred, not employed by the Contractor, 
this shall be documented in the file with the reason therefor, along with whatever 
additional actions the Contractor may have taken. 

(4) Provide immediate written notification to the Lessee when 
the union or unions with which the Contractor has a collective bargaining 
agreement has not referred to the Contractor a minority person or woman sent by 
the Contractor, or when the Contractor has other information that the union 
referral process has impeded the Contractor's efforts to meet its obligations. 

(5) Develop on-the-job training opportunities and/or 
participate in training programs for the 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 funded or approved by the Department of Labor. The Contractor shall 
provide notice of these programs to the sources compiled under subparagraph (2) 
above. 
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(6) Disseminate the Contractor's EEO PoUcy by providing 
notice of the poUcy to unions and training programs and requesting their 
cooperation in assisting the Contractor in meeting its EEO obUgations; by 
including it in any poUcy manual and collective bargaining agreement; by 
publicizing it in the Contractor's newspaper, annual report, etc.; by specific 
review of the policy with all management personnel and with all minority and 
female employees at least once a year; and by posting the Contractor's EEO 
policy on bulletin boards accessible to 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 obUgations hereunder with all employees having any 
responsibility for hiring, assignment, layoff, termination or other employment 
decision including specific review of these items, with on-preraises supervisory 
personnel such as Superintendents, General Foremen, etc., prior to the initiation 
of constmction work at the premises. A written record shall be made and 
maintained identifying the time and place of these meetings, persons attending, 
subject matter discussed,and disposition of the subject matter. 

(8) Disseminate the Contractor's EEO policy externally by 
including it in any advertising in the news media, specifically including minority 
and female news media, and providing written notification to and discussing the 
Contractor's EEO policy with other Contractors and Subcontractors with whom 
the Contractor does or anticipates doing business. 

(9) Direct its recmitment efforts, both oral and written, to 
minority, female and community organizations, to schools with minority and 
female students and to minority arid female recmitment and training organizations 
and to State-certified minority referral agencies serving the Contractor's 
recmitment area and employment needs. Not later than one month prior to the 
date for the acceptance of applications for apprenticeship or other training by any 
recmitment source, the Contractor shall send written notification 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 
recmit 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 of a Contractor's workforce. 

(11) Tests and other selecting 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 
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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 
assigrunents and other personnel practices, do not have a discriminatory effect by 
continually monitoring all persormel and employment related activities to ensure 
that tiie 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 shaU be provided to assure privacy between the sexes. 

(15) Document and maintain a record of all solicitations of 
offers for subcontracts fi-om minority and female constmction 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 Contractors' EEO policies 
and affirmative action obUgations. 

(i) Contractors are encouraged to participate in voluntary associations 
which assist in fulfiUing one or more of their affirmative action obligations 
(subparagraphs (1)-(16) 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 reflected 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 documentation which demonstrates the 
effectiveness of actions taken on behalf of the 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 estabUshed. 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. Consequentiy, the Contractor may be in 
violation hereof if a particular group is employed in a substantially disparate manner (for 
example, even thou^ the Contractor has achieved its goals for women generaUy, the 
Contractor may be in violation hereof if a specific minority group of women is 
undemtilized). 
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(k) The Contractor shall not use the goals and timetables or affirmative 
action standards to discriminate against any person because of race, color, religion, sex or 
national origin. 

(1) The Contractor shall not enter into any subcontract with any person 
or fum.debaned from Government contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalties for 
violation of this clause including suspension, tennination and cancellation of existing 
subcontracts as may be imposed or ordered by the Lessee. 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, at least as extensive as those standards 
prescribed in paragraph (h) hereof so as to achieve maximum results fi"om its efforts to 
ensure equal employment opportunity. If the Contractor fails to comply with the 
requirements of these provisions, the Lessee shall proceed accordingly. 

' ' '• (o) The Contractor shall designate a responsible official to monitor all 
~' employment related activity to ensurethatthecompany 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, 
constmction 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 constmed as a Umitation upon the 
application of any laws which establish different standards of compUance or upon the 
application of requirements for the hiring of 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 
Lease, the Contractor shall cooperate with all federal, state or local agencies estabUshed 
for the purpose of implementing affirmative action compliance programs and shall 
comply with all procedures and guidelines established or which may be established by 
the Port Authority. 

PART II. MINORITY BUSINESS 
ENTERPRISES/WOMEN-OWNED BUSINESS 
ENTERPRISES 

Pase Sof Schedule E 



As a matter of policy the Port Authority requires the Lessee and the 
Lessee shall itself and shall require the general contractor or other construction supervisor 
and each of the Lessee's contractors to use every good faith effort to provide for 
meaningflil participation by Minority Business Enterprises (MBEs) and Women-owned 
Business Enterprises (WBEs) in the constmction work pursuant to the provisions of this 
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, at least fifty-one percentum of die 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)" 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 as defined in paragraph 11(c) of Part I of 
this Schedule E. "Meaningful participation" shall mean that at least seventeen percent 
(17%) of the total dollar value of the consti-uction contracts (including subcontracts) 
covering the constmction work are for .the participation of Minority Business Enterprises 
and Women-owned Business Enterprises, of which at least twelve percent (12%) are for , 
the participation of Minority Business Enterprises. Good faith efforts to include 
meaningful participation by MBEs and WBEs shall include at least the following: 

(a) Dividing the work to be subcontracted into smaller portions 
where feasible. 

(b) Actively and affirmatively soliciting bids for subcontracts 
fi-om 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) Making plans and specifications for prospective 
constmction work available to MBEs and WBEs in sufficient time for review. 

(d) Utilizing the Ust of eligible MBEs and WBEs maintained 
by the Port Authority or seeking minorities and women fi-om other sources for the 
purpose of soliciting bids for subcontractors. 

(e) Encouraging the formation of joint ventures, partnerships 
or other similar arrangements among subcontractors, where appropriate, to insure that the 
Lessee and Contractor will meet their obligations hereunder, 

(f) Insuring that provision is made to provide progress 
payments to MBEs and WBEs on a timely basis. 
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(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 Office 
of Business and Job Opportunity of the Port Authority. If the Contractor wishes to utilize 
a firm not aUeady certified by the Port Authority, it shall submit to the Port Authority a 
written request for a determination that the proposed firm is eligible for certification. 
This shall 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 Autiiority ofNew York and New Jersey, 225 Park 
Avenue South, New York, New York 10003 or such other address as the Port Authority 
may specify by notice to the Lessee. Certification shall be effective only if made in 
writing by tiie Director in charge of the Office of Business and Job Opportunity of the 
Port Authority. The 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 detemiined satisfy the criteria for MBE and WBE certification. This list may be 
supplemented and revised from time to time by the Port Authority. Such list shall be 
made available to the Contractor upon request. The Port Authority makes no 
representation as to the financial responsibility of such, firms, their technical competence 
to perform, or any 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 
suppliers will count towards meeting the MBE and WBE goals. However, expenditures 
to MBE Or WBE manufacturer's (i.e. suppliers that produce goods fi"om raw materials or 
substantially alter them before resale) are counted dollar for dollar. 

^cc_ 
For the Port Authority 

Initialed: A 

For the Lessee 

^h/ft 
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SCHEDULE F 
LOCAL BUSINESS ENTERPRISES COMMITMENT 

As a matter of policy the Port Authority hereby requires the Lessee and 
the Lessee shall require any Contractor utilized by the Lessee to perform constmction 
work on the Premises,to comply with the provisions set forth hereinafter in this Schedule 
F. 

(1) The Lessee and each Contractor shall use every good faith effort 
to maximize the participation of Local Business Enterprises (LBEs) in all constmction 
work on the Premises, including without limitation work under Tenant Alteration 
Applications. In order to assure familiarity with the services and materials provided by 
LBEs, the Contractor shall attend such meetings as may be called by the General 
Manager of the Airport on LBEs and shall contact the Queens Air Services Development 
Office (ASDO), located at John F. Kennedy International Airport, Bldg. 80, First Floor, 
South Service Court, Jamaica, NY 11430 to obtain LBE Vendor Profiles and access 
ASDO's on-line vendor retrieval system (BASIS). The Port Authority has not checked 
the references, capabilities or financial background of the LBEs registered with the 
ASDO, but is referring the Contractor to the ASDO and BASIS solely for the purpose of 
advising Contractors of LBDs who maybe interested in providing services and/or 
materials to the Contractor. , 

(2) Good faith efforts to include participation by LBEs in constmction 
work shall include at least the following: 

(i) Dividing the work to be subcontracted and services and 
materials to be procured into small portions, where feasible 

(ii) Soliciting bids on portions of the work to be subcontracted 
and services and materials to be procured fi-om LBE's registered with ASDO and such 
other LBEs as the Contractor deems appropriate. 

(3) .The Port Authority is committed to making employment 
opportunities available to local residents and expects that the Contractor will utilized 
LBEs. 

(4) It is specifically understood and agreed that the requirements set 
forth herein for the participation of LBEs shall not alter, limit, diminish or modify any of 
the obligations under this Lease including, without limitation, the obligation to put into 
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effect the affirmative action program and the MBE and WBE programs in accordance 
with the provisions set forth above in Schedule E hereof 

For the Port Authority 

Initialed: 

For thft-feeŝ  ee 
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000) 

(Port Authority Acknowledgment) 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
)ss.: 

^ 
On the 3 P\ t) day of ( I A f̂  (̂  H in the year 2006, before me, die 

undersigned, a Notary PubUc in and for said state, personally appeared v \ ( • • A I 

personally known to me or proved to me ori the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instmment and acknowledged to me 
that he/sheythey executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

(Signature of Notary Public) 
(notarial seal and stamp) 

GAIL E. MITCHELL 

(Corporate Acknowledgment - American Airlines, Inc.) 

NOTARY PUBLIC-STATE OF NEW YORK 
No. 01MI60262ID 

QuQllfiod In Queens County 
My CommtMlon Expirei Juno 14. 20JJ.. 

STATE OF -7^. '<£^3 ) 
)ss.: 

On tiie day of U^^^<^ d^OcS^ j ^ the year 200^ before me, the 
undersigned, a Notary Public in and for said state, personally appeared ^y^^ . > ,_ / ,r^J^i-<Api 

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 instmment 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 instmment, the individual(s), or the person upon behalf of which the 
individua](s) acted, executed the instmment 

/ V - l > ^ 

- •vv 

''• f ' S ' r % ROWEHATMOM 
: " . f S f l ^ l (Wir»PuWie,StHeo(ftm | 

(Signature of Notary Public) 
(notarial seal and stamp) 
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(Corporate Acknowledgment - Delta Air Lines, Inc.) 

STATE OF XJeM-^t-j^<^^U ) 

COUNTY OF S J ^ U C X J 6 J 7 ^ ) 

Onthe- ^OTh~ ^^^ ^^ CCccff-o^^ in the year 20o/before me, the 
undersigned, a Notary Public in and for said state, personally appeared OCUL. ^ 'cmioL^.^snJ 

personally known to me or proved to me on the basis of satisfactory evidence to be tiie 
individual(s) whose name(s) is (are) subscribed to the within instmment and acknowledged to me 
that he/she/they executed the same in his/her/their capacity(ies),., iand 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. 

' * I4KW.7.20* j ^ s (Signafiiife of Notary Public) 
/• (notarial seal and stamp) 

(Corporate Acknowledgment - United Air Lines, Inc.) 

STATE OF JL\ \ ' :^ '^[ '^ ) 
)ss ' 

COUNTY OF C o o \ ^ ) •• 

On the » " ^ ^ day of ^ - ^ ^" in the year 200"^ 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 instmment 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 instmment. 

• • • • • • • • • • • • • • • • • • • • • • • • • • 5 (Signature of N o t ^ PubUc) 
t "OFFICiAL SEAL: J (notarial seal and stamp) 
I CHARLENE Z.GEERUNQ t 
t Notary Public, Stat© of Illinois t 
X My Commission Expires 9/10/10 Jy 
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(Corporate Acknowledgment - LaGuardia Fuel Facilities Corporation) 

STATE OF F l f i ^ ^ * ^ ^ 

COUNTY OF S a \ £ i A o ^ ^ 

) 
)ss.: 
) 

7 I f 
-. , On the S-io"^ day of I^excv^ki^ in the year 200^, before me, tiie 

undersigned, a Notary PubUc in and for said state, personally appeared Reked" k . f^o'Sic^ 

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 instmment. 

^ 
*-ffif^-H^' 

(Signature of" 
(notarial se: 

fotary PubUc) 
and stamp) 

—_____ 
S ^ f p " ^ : E EMMERSON BROWNING. JR, 
; " ' ; ^ ^ ; ' ' : MY COMUISSION # DD618207 
' ' ^ ) ^ ^ 5 ^ ' EXPIRES November 28, 2010 
(407)398-015:1 FloridoNotaryService.com 

http://FloridoNotaryService.com


THIS SUPPLEMENT SHALL NOT BE BINDING 
UPON THE PORT AUTHORITY UNTIL DULY 

EXECUTED BY AN EXECUTIVE OFFICER THEREOF 
AND DELIVERED TO THE LESSEE AND THE ASSIGNEE BY AN 
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Agreement No. AG-643 
Supplement No, 4 
Port Authority Facility - LaGuardia Airport 

FOURTH SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of August 31, 2005, by and among THE PORT 
AUTHORITY, OF NEW YORK AND NEW JERSEY (hereinafter referred to as the "Port 
Authority"), and AMERICAN AIR LINES, INC., a corporation of the State of Delaware, 
D E L T A ; AIR LINES, INC., a corporation of the State of Delaware, UNITED AIR LINES, 
INC., a corporation of the State of Delaware (hereinafter jointiy, severally and collectively called 
the "Lessee" or the "Assignor") and LAGUARDIA FUEL FACILITIES CORPORATION 
(hereinafter referred to as the "Assignee**), a corporation organized and existing under the Laws 
of the State ofNew York, 

WITNESSETH, That: 

WHEREAS, the Port Authority heretofore as of November 1, 1972 entered into 
an agreement of lease with the Lessee (which then also included Eastem Air Lines, Inc. and 
Trans World Airlines, Inc.) (which agreement as the same has been heretofore supplemented and 
: amended is hereinafter referred to as the "Lease") covering the letting by the Port Authority to 
the Lessee of certain premises at LaGuardia Airport, as more particularly described in the Lease; 
and 

WHEREAS, the Lease was assigned by the Lessee to the Assignee pursuant to an 
Assignment of Lease with Assumption and Consent agreement dated as of November 15, 1972 
and entered into among the Lessee (as Assignor, which then also included Eastem Air Lines, Inc. 
and Trans World Airlines, Inc.), the Assignee and the Port Authority and covering the consent of 
the Port Authority, and the terms and conditions thereof, to the said assignment of the Lease from 
the Lessee to the Assignee (said agreement being heremafter referred to as the "Lease 
Assignment, Assumption and Consent Agreement"); and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Lessee continued fiilly liable for the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the obligation to pay rent, of the 
Lease on the part of the Lessee or tenant thereunder to be performed, all as more fully set forth in 
the Lease Assignment, Assumption and Consent Agreement; and 
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WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Assignee thereby assumed the performance of aU the terms, provisions, 
covenants and conditions, including without limitation thereto the obligation to pay rent, 
contained in the Lease, to be performed on the part of the lessee or tenant thereunder, as though 
the Assignee were the original signatory to the Lease, all as more fully set forth in the Lease 
Assigrmient, Assumption and Consent Agreement; and 

WHEREAS, the Port Authority, the Lessee and the Assignee desire to extend the 
term of the letting under the Lease and to amend the Lease in certain other respects; and 

WHEREAS, the Port Authority, the-Lessee and the Assignee also desire to 
provide herein for the continuation of the Lease Assigmnent, Assumption and Consent 
Agreement and of the terms and conditions thereof, with respect to the Lease as herein extended, 
supplemented and amended^ including without limitation the continuation of the obligations and 
UabiUties of the Lessee and of tiie Assignee thereunder, and also for the continuation of the Port 
Authority's consent .thereunder, during the extension of the term of the Lease as herein extended," 
supplemented and amended; 

,..,:., ,. NOW, THEREFORE, in consideration of the covenants and mutual agreements 
herein contained, effective as of the dates hereinafter set forth, it is hereby agreed as follows: 

. 1. Effective as of December 31, 2005, the term of the letting under the Lease 
is hereby extended for the period ending on December 31, 2007, unless sooner terminated. 

.. 2.: . Effective as of August 31, 2005, Section 49 of the Lease entitied "Entire 
Agreement", (as renumbered by Paragraph 16 of the First Supplemental Agreement) shallbe 
renumbered as "Section 50", and the foUowing new Section 49 shall be deemed inserted into the 
Lease reading as follows: 

"Section 49. Area Added to the Premises/Security Fencing 

(a) Added Area: 

(i) Effective as of August 31, 2005, in addition to the premises heretofore let 
to tiie Lessee under the Lease, the letting as to which shall continue in full force and 
effect, the Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes 
fi*om the Port Authority the land area shown in cross-hatching on tiie drawing attached 
hereto, hereby made a part hereof and marked "Exhibit I - N" (said Exhibit I - N 
consisting of Exhibit I -N (Sheet 1 of 2) and Exhibit I - N (Sheet 2 of 2)", together with 
the fixtures, improvements and other property, if any, of the Port Authority located or to 
be located therein, thereon or thereunder, the said area, fixtures, improvements and other 
property, if any, (tiie "Added Area") to be and become part of the premises under the 
Lease, as hereby amended, let to the Lessee, and subject to and in accordance with all the 
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terms, provisions, covenants and conditions of the Lease, as hereby amended, for and 
during aU the residue and remainder of the term of the letting under the Lease. 

(ii) The parties acknowledge that the Added Area added to the premises 
pursuant to this Section constitutes nonresidential real property. 

(iii) The Lessee shall use the Added Area subject to and in accordance with the 
terms and provisions of the Lease, including but not limited to the restrictions set forth in 
Paragraph 2 below and Section 5 of the Lease, and for any other purpose or activity for 
which the Port Authority, expressly in writing, authorizes. 

(iv) If the Port Authority shall not give possession of the Added Area on the 
Effective Date set forth above by reason of the failure or refusal of any occupant to 
deliver possession thereof to the Port Authority or by reason of any cause or condition 
beyond the control of die Port Authority, the Port Authority shall not be subject to any 
liabiUty for the failure to give possession on the said date. No such failure to give 
possession on the date hereinabove ^specified shall in any wise affect the validity of this 
Agreement or the obUgations of the Lessee hereunder, nor shall the same be constmed in 
any wise to extend the term of the letting under the Lease beyond the date specified in the 
Lease for the expiration of the term of the letting under the Lease.' Tender shall be made 

. by notice given at least five (5) days prior to the effective date of the tender. In the event 
that notice of tender of the said area described in subparagraph (a) above is not given for 
possession to commence on or before three hundred sixty-five (365) days after the 
Effective Date for the commencement of the letting thereof, then this Agreement with 
respect to the letting of the Added Area shall be deemed cancelled, except that each party 
shall and does release and discharge the other party from any and all claims and demands 
based on this Agreement, or a breach or alleged breach thereof 

(v) , The Port Authority shall deliver the Added Area to the Lessee in its 
presently existing "as is" condition. The Lessee acknowledges that prior to the execution 
of this Agreement, it has thoroughly examined and inspected the Added Area and has 
found it suitable for the Lessee's operations therein under the Lease as herein amended. 
The Lessee agrees to and shall take the Added Area in its "as is" condition and the Port 
Authority shall have no obligation under the Lease as herein amended for finishing work 
or preparation of any portion of the Added Area for the Lessee's use. The Lessee 
acknowledges that it has not relied upon any representation or statement of the Port 
Authority or its Commissioners, officers, employees or agents as to the suitability of the 
Added Area for the operations permitted thereon by the Lease as herein amended. 
Without limiting any obUgation of the Lessee to commence operations under the Lease as 
herein amended at the time and in the manner stated elsewhere in this Agreement, the 
Lessee agrees that no portion of the Added Area will be used initially or at any time 
during the term of the letting thereof which is in a condition unsafe or improper for the 
conduct of the Lessee's operations therein under the Lease as herein amended so that 
there is possibiUty of injury or damage to life or property, and the Lessee further agrees 
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that before any use it will immediately correct any such unsafe or improper condition. 

(vi) The Lessee hereby fiirther agrees to relieve the Port Authority from and to 
assume all responsibility for any and all risks, costs and expenses of any kind whatsoever 
caused by, arising out of or in cormection with, the condhion of the Added Area and all 
parts thereof whether any aspect of such condition existed prior to, on or after the 
applicable effective date of the letting of the Added Area hereunder, including without 
limitation all Environmental Requirements (as defined in Section 44 of the Lease) and 
Environmental Damages (as defined in Section 44 of the Lease), and to indemnify and 
hold harmless the Port Authority for all such risks, responsibilities, costs and expenses. If 

. so directed,, the Lessee 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.handUng such it shaU not, without obtaining express advance written permission 
from the General Counsel of the Port Authority, raise any defense involving in any way 
the jurisdiction of the tribunal over die person of the Port Autiiority, the immunity of the 
Port Authority, its Commissioners, officers, agents or employees, the governmental 
nature of the Port Authority, or the provisions of .^y statutes respecting suits against the 
Port Authority. It is hereby understood and agreed that whenever reference is made iii 
this Lease to the condition of the Added Area as of the commencement of the term 
thereof, the same shall be deemed-to mean the condition of the premises as of the 
commencement date of the letting thereof as:set forth above, and as to the improvements 
made and the alteration work performed during the term of tiie Lease in the condition 
existing after the completion of the same. . All the obUgations of the Lessee under this 
paragraph with respect to responsibilities, risks, costs and expenses assumed by the 
Lessee shall survive the expiration or tennination of the Lease. 

(b) Security Fencing: 

It is recognized that as of.August 31, 2005-the Port Authority completed the 
installation of new security fencing along the perimeter of the premises (including the 

^ Added Area) ("Security Fencing"), and that the Added Area becomes part of the premises 
as a result of the installation of the said Seciuity Fencing. It is further recognized that the 
Security Fencing becomes part of the premises, pursuant to Paragraph (a) of this Section 
49 and that all of the obligations of the Lessee under the Lease shall apply to the Security 
Fencing, including but not Umited to. Lessee's obligations under Sections 6,7,8,9,and 10 
and 33 of the Lease; and the Lessee understands and agrees that it shall at is sole cost and 
expense maintain the Security Fencing in accordance therewith; however, the Lessee shall 
not make any alterations or modifications to the Security Fencing without the prior 
written approval of the Port Authority. Further, the Lessee shall not interfere with, or 
permit any one to interfere with, the Security Fencing or do anything, or permit any act or 
thing, that impairs the effectiveness of the Security Fencing." 

3. Section 4 of the Lease entitled "Rental", as last amended by paragraph 2 of 
the Third Supplemental Agreement to the Lease, shall be deemed further amended by adding the 
following sentences at the end thereof: 
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'^Notwithstanding anything to the contrary contained in the 
immediately foregoing sentence, for the further extended term of the letting 
hereunder (that is, the period commencing January 1, 2006 and expiring 
December 31, 2006), the Lessee shall pay to the Port Authority rental at the rate of 
One Million One Hundred Twenty-four Thousand Two Hundred Eighty Dollars 
and No Cents ($1,124,280.00) per annum, payable in advance in equal monthly 
installments on the first day of January, 2006 and on the first day of each and 
every calendar month thereafter for the balance of the said further extended term 
of the letting. Notwithstanding anything to the contrary contained in the 
immediately foregoing sentence, for the further extended term of the letting 
hefeiinider (that is, the period. commencmg January 1, 2007 and expiring 
December 31, 2007), the Lessee shall pay to the Port Authority rental at the rate of 
One Million One Hundred Fifty-eight Thousand Twelve Dollars and No Cents 
($1,158,012.00) per annum, payable in advance in equal monthly installments on 
the fust day of January, 2007 and on the first day of each and every calendar 
month thereafter for thebalance of the said further extended term of the letting." 

, .. ; 4. Without limiting any other rights of the Port Authority under the Lease, as 
hereby extended and amended, the Port Authority shall have the right to. terminate the Lease and 
;the letting thereunder, without causei'atjany time, on thirty (30) days' notice'to the Lessee and the 
Assignee. In.the event of termination pursuant to this paragraph,-the Lease and the letting 
..thereunder .shaU cease and expire as.if the effective date of termination stated in the notice were 
the date originally stated herein for the expiration of the Lease. .. 

5. . Effective as of August 31, 2005, Exhibit I as set forth in the Lease shaU be 
deemed deleted and the attached new Exhibit I - N (Sheet 1 of 2) and Exhibit I - N (Sheet 2 of 2) 
shall be deemed substituted in lieu thereof The Lessee acknowledges and agrees that all 
reference in the Lease to "Exhibit V shall be deemed amended to read "Exhibit I - N (Sheet 1 of 
2) and Exhibit I - N (Sheet 2 of 2)". 

6. (a) By execution of this Fourth Supplemental Agreement, the parties 
hereby agree that the Lease Assignment, Assiuhption and Consent Agreement among the Port 
Authority, the Lessee (named as Assignor therein) and the Assignee shall be extended and 
continued during the extended term of the letting of the Lease as herein amended, supplemented 
and extended and, further, that all of the terms and conditions thereof and all of the obUgations of 
the Lessee (named as Assignor therein) and all of the obligations of the Assignee under and 
pursuant to said Lease Assignment, Assumption and Consent Agreement shall continue in full 
force and effect during the extended term of the letting of the Lease as herein amended, 
supplemented and extended. 

(b) Neither the execution of this Fourth Supplemental Agreement nor 
anything contained herein nor the extension of the term of the lettmg of the Lease hereunder nor 
any other term or provision hereof shall or shall be deemed to release, relieve-or discharge the 
Lessee or the Assignee from any of its or their UabiUties, duties, obligations or indemnities 
whatsoever which have accmed or will accme under the Lease or the Lease Assigmnent, 
Assumption and Consent Agreement. 

(c) As used in the Lease Assigrmient, Assumption and Consent 
Agreement, the term "Lease" shall mean the Lease, as amended, supplemented and extended by 
this Fourth Supplemental Agreement, the Third Supplemental Agreement, the Second 
Supplemental Agreement and the First Supplemental Agreement to the Lease. 

AG-643 Supplement #4 Page 5 



7. Since more than one legal entity is the Lessee, each and every obUgation 
hereof shall be the joint and several obligation of each such legal entity. 

8. This Fourth Supplemental Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instmment. 

9. As hereby amended, extended and supplemented, all the terms and 
conditions of the Lease, and of the Lease Assignment, Assumption and Consent Agreement, shall 
be and remain in full force and effect. 

10. Neither the Commissioners of the Port Authority, nor any of them, nor any 
officer, agent or employee thereof shall be charged personally by the Lessee or the Assignee with 
any liability or held liable to either the Lessee or the Assignee by any term or provision of this 
Fourth Supplemental Agreement or because of its execution or attempted execution or because of 
any breach or attempted or alleged breach thereof 

11. ...,;The Lessee and the Assignee each represents and warrants that no broker ' 
has been concemed in the negotiation of this Fourth Supplemental Agreement or the extension 
hereunder and ^that;there is no; broker who is or may be entitled to be paid a commission in 
connection therewith.' The Lessee and the Assignee each shall indemnify and save harmless the 
Port Authority -of: and from all claims for commission in connection with the negotiation and 
execution .of this Fourth Supplemental Agreement or the extension of the term hereunder. 

. 12.; : This Fourth Supplemental Agreement, together with the Lease (to which it 
is supplementary) and the Lease Assignment, Assumption and Consent Agreement (to which it is 
supplementary) constitutes the entire agreement between the Port Authority and the Lessee and 
the Assignee on the subject matter, and may not be changed, modified, discharged or extended 
except by instrument in writing duly executed on behalf of the Port Authority, the Lessee and the , 
Assignee, rThe Lessee and the Assignee agree that no representations or'warranties shall be 
binding upon.the;P.ort Authority unless expressed in writing in the Lease, the Lease Assignment, 
Assumption and Consent Agreement or this Fourth Supplemental Agreement. 

IN WITNESS WHEREOF, tiie parties hereto have executed these presents as of 
the day and year first above written. : ,, 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

David Kag 
A-iHismnt Direcior 
Business. Properties & Ai^Development 
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AMERICAN AIRLINES, INC. 

Print Name: 

(Titie)_ 

£ :K -^^^1 -^ 
LAURA A\ EINSPANIER 

Vice President 
CofffOc&fateRtal Estate 
(Corporate Seal) 

ATTEST: 

k< 'au( o^iOs_ 
Assist ant Secretary 

DELTA AIRLINES, INC. 

Print Name: 

(Title) 

Shawn Anderson 

vice President -
(Corporate Seal) v^^ 

UNITED AIR LINES, INC. 

. By_ 

Print Name: FredeTJc F. Brace 
bxecutive Vice President and 

(Titie) \ ClMfiDaQciaWffic 
(Corporate Se 

ATTEST; 

Secretary 

^6U 

^ i ^^^Por t ;Au lh6r l ^ :Use :0n Iy :^?^^ 
Approval as to 

Terms :̂  

5f 
Approval as to 

Form: 

^ 
CAR/dmt 
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LAGUARDIA FUEL FACILITIES 
CORPORATION 

j&a<L. By R o b ^ j e ^ . Q 

Print Name: fto6Q^ L f?0Sg 

Titie: 

Pace? 

Presigphf'^^^'^^V/^ 
.0- " \ 

^ 
v5 

J 
Vrf-. 0? 

h fvî ' 
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(Port Authority Acknowledgment) 

STATE OF NEW YORK ) 
)ss' 

COUNTY OF NEW YORK ) 

On the 3 (Kb day of M A A ^H in the year 200*, before me, the 
undersigned, a Notary Public in and forsaid state, personally appeared K , // 

D A N I h f^A^AKl 
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/tiieir 
signature(s) on the instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmmerit.' ^ 

(Signature of Notary PubUc) ; 
(notarial seal and stĝ Qpl̂ . MITCHEIL; 

^ NOTARY PUBLIC-STATE OF NEW YORK 
No. 01MI6026210 

Quattfled In Queens County 
(Corporate Acknowledgment - American Airlines, Inc.) ^^ commliilon Expirei June 14, 20Ji, 

STATE OF / A ^ ^ ^ ) 

COUNTY O F ' V ^ y V X ^ / ^ ) 

/ v dayof C7^' . ,__. 
undersigned, a Notary Public in and for said state, personally appeared_ J / , . ^ / •4-L~-^0/' -? / 

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 instmment 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 instmment. 

— 7 * ^ )ss.: 

On the f ^ ' day of L / ^ - ^ e in the year 2006, before me, the 

m^ , / / ' U S . - ' 

.»i"L"'fl '̂*̂ ^̂ ^< îA.;4jii*vN.>, (Signature of Notary Public) 
ROWENATHOWI \ (notarial seal and stamp) 

j f t / > v » Notary Public. SlaleoiTnw j 
^ & ^ ^ My to™>ii>«i« Eipirei 10-29-08 .1 



(Corporate Acknowledgment - Delta Air Lines, Inc.) 

COUNTY OF S ^ a J X e ^ n J 

STATE OF 
)ss.: 

7 
Onthe ^ l O r k , dayof uLuj^u^.^jL in the year 200^, before me, tiie 

undersignecl a Notary Public in and for said state, personally appeared Q a / V Q^daidL^>GnJ 

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 instmment 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 tiie instrument, the individual(s), or the'person upon behalf of which the 
individual(s) acted, executed the ir^gjl^ment. 

(Corporate Acknowledgment - United Air Lines, Inc.) 

'lienatm-̂  of Notary Public) (Signat^fof Notary Public) 
(notarial seal and stamp) 

STATE OF 

COUNTY OF 

) 
)ss.: 
) 

4 • in the year 200^, before me, the 
î ersonally appeared 

TTC- « - « _ 

Onthe H A - ^ dayof 
undersigned, a Notary Public in and for said state, 

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 instmment 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 instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

J-^VL. 

X CHARLENE Z.GEERLING 
: Notary Public, state of ininois 

(Signature of 
(notarial seal 



STATE OF 

(Corporate Acknowledgment - LaGuardia Fuel Facilities Corporation) 

COUNTY OF SCA£L^^£^ 
)ss.: 
) 

y ̂  

On the 3 - ^ day oi^tanM-W^A^ in the year 200^, before me, tiie 
undersigned, a Notary PubUc in and for said state, personally appeared f^ob£Jtr U- ReSc-

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 iristmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(Signatur 
(notari 

ôf Notary Pub(ii)' 
seal and stamp) 

o;yî !̂ (fe., E EMMERSON BROWNING, JR 
i \ & / f ' i MY COMMISSION # DD618207 
' ' ^ ^ ^ ^ EXPIRES November 28. 2010 
(^OTp'eS-oisa FPfiaaNolary9afvicB.com 

http://FPfiaaNolary9afvicB.com


THIS SUPPLEMENT SHALL NOT BE BINDING 
UPON THE PORT AUTHORITY UNTIL DULY 

EXECUTED BY AN EXECUTIVE OFFICER THEREOF 
AND DELIVERED TO THE LESSEE AND THE ASSIGNEE BY AN 
AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Port Authority Agreement No. AG-643 
Supplement No. 5 
Port Authority Facility - LaGuardia Airport 

FIFTH SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of December 31, 2007, by and among THE 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter refen^ed to as the 
"Port Autiiority")> and AMERICAN AIR LINES, INC., a corporation of the State of Delaware, 
DELTA AIR LINES, INC., a corporation of tiie State of Delaware, UNITED AIR LINES, 
INC., a corporation of the State of Delaware (hereinafter jointly, severally and collectively called 
the "Lessee" or the "Assignor") and LAGUARDIA FUEL FACILITIES CORPORATION 
(hereinafter referred to as the "Assignee"), a corporation organised and existing under the Laws 
of the State ofNew York, 

WITNESSETH, That: 

WHEREAS, the Port Authority heretofore as of November 1, 1972 entered into 
an agreement of lease with the Lessee (which then _alsp included Eastem Air Lines, Inc. and 
Trans World AirUnes, Inc.) (which agreement as the same has been heretofore supplemented and 
amended is hereinafter referred to as the "Lease") covering the letting by the Port Authority to 
the Lessee of certain premises at LaGuardia Airport, as more particularly described in the Lease; 
and 

WHEREAS, the Lease was assigned by the Lessee to the Assignee pursuant to an 
Assignment of Lease with Assumption and Consent agreement dated as of November 15, 1972 
and entered into among the Lessee (as Assignor, which then also included Eastem Air Lines, Inc. 
and Trans Worid Airlines, Inc.), the Assignee and the Port Authority and covering the consent of 
the Port Authority, and the terms and conditions thereof, to the said assignment of the Lease from 
the Lessee to the Assignee (said agreement being hereinafter referred to as the "Lease 
Assignment, Assumption and Consent Agreement"); and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Lessee continued fully liable for the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the obUgation to pay rent, of the 
Lease on the part of the Lessee or tenant thereunder to be performed, all as more fully set forth in 
the Lease Assignment, Assumption and Consent Agreement; and 

AC-643 Supplemen! US Page 1 



WHEREAS, pursuant to the Lease Assignment, Assumption and Consent 
Agreement, the Assignee thereby assumed the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto the. obUgation to pay rent, 
contained in the Lease, to be performed on the part of the lessee or tenant thereunder, as though 
the Assignee were the original signatory to the Lease, all as more fully set forth in the Lease 
Assignment, Assumption and Consent Agreement; and 

WHEREAS, Lhd Fort Auuiorily, the Lessee and tiie Assignee desire to extend ihe 
term of the letting under the Lease and to amend the Lease in certain other respects; and 

WHEREAS, the Port Authority, the Lessee and the Assignee also desire to 
provide herein for the continuation of the Lease Assignment, Assumption and Consent 
Agreement and of the terms and conditions thereof, with respect to the Lease as herein extended, 
supplemented and amended, including without Umitation the continuation of the obUgations and 
UabiUties of the Lessee and of the Assignee thereunder, and also for the continuation of the Port 
Authority's consent thereunder, during the extension of the term of the Lease as herein extended, 
supplemented and amended; 

NOW, THEREFORE, in consideration of the covenants and mutual agreements 
herein contained, effective as of the dates hereinafter set forth, it is hereby agreed as follows: 

1. Effective as of December 31, 2007, the term of the letting under the Lease 
is hereby extended for the period ending on December 31, 2010, unless sooner terminated. 

2. Section 4 of the Lease entitled "Rental", as last amended by paragraph 3 of 
the Fifth Supplemental Agreement to the Lease, shall be deemed further amended by adding the 
following sentences at the end thereof 

"Notwithstanding anything to the contrary contained in the 
immediately foregoing sentence, for the further extended term of the letting 
hereunder (that is, the period commencing January 1, 2008 and expiring 
December 31, 2008), the Lessee shall pay to the Port Authority rental at the rate of 
One Million One Hundred Eighty-five Thousand Six Hundred Twenty-four 
Dollars and No Cents ($1,185,624.00) per armum, payable in advance in equal 
monthly installments of Ninety-eight Thousand Eight Hundred Two Dollars and 
No Cents ($98,802.00) each on the first day of January, 2008 and on the first day 
of each and every calendar month thereafter for the balance of the said further 
extended term of the letting. Notwithstanding anything to the contrary contained 
in the immediately foregoing sentence, for the further extended term of the letting 
hereunder (that is, the period commencing January 1, 2009 and expiring 
December 31, 2009), tiie Lessee shall pay to the Port Authority rental at the rate of 
One Million Two Hundred Thirteen Thousand Two Hundred Thirty-six Dollars 
and No Cents ($1,213,236.00) per annum, payable in advance in equal monthly 
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installments of One Hundred One Thousand One Hundred three Dollars and No 
Cents ($101,103.00) each on the first day of January, 2009 and on the first day of 
each and every calendar month thereafter for the balance of the said further 
extended term of tiie letting. Notwithstanding anything to the contrary contained 
in the immediately foregoing sentence, for the further extended term of the letting 
hereunder (that is, the period commencing January 1, 2010 and expiring 
December 31, 2010), the Lessee shall pay to the Port Authority rental at the rate of 
One Million Two Hundred Forty-one Thousand Four Dollars and No Cents 
(4)1,241,004.00) per aiiiiuiii, payable m auvdiiuc iu equal monihly iiistallments oi 
One Hundred three Thousand four Hundred Seventeen Dollars and No Cents 
($103,417.00) each on the first day of January, 2010 and on the first day of each 
and every calendar month thereafter for the balance of the said further extended 
term of the letting." 

3. Without limiting any other rights of the Port Authority under the Lease, as 
hereby extended and.amended, the Port Authority shall have the right to terminate the Lease and 
the letting thereunder, without cause, at any time, on thirty (30) days' notice to the Lessee and the 
Assignee. In the event of termination pursuant to this paragraph, the Lease and the letting 
thereunder shall cease and expire as if the effective date of termination stated in the.notice were 
the date originally stated herein for the expiration of the Lease. 

4. (a) By execution of this Fiftii Supplemental Agreement, the parties 
hereby agree that the Lease Assignment, Assumption and Consent Agreement among the Port 
Autiiority, the Lessee (named as Assignor therein) and the Assignee shall be extended and 
continued during the extended term of the letting of the Lease as herein amended, supplemented 
and extended and, further, that all of the terms and conditions thereof and all of the obligations of 
the Lessee (named as Assignor therein) and all of the obligations of the Assignee under and 
pursuant to said Lease Assignment, Assumption and Consent Agreement shall continue in full 
force and effect during the extended term of the letting of the Lease as herein amended, 
supplemented and extended. 

(b) Neither the execution of this Fifth Supplemental Agreement nor 
anything'contained herein nor the extension of the term of the letting of the Lease hereunder nor 
any other term or provision hereof shall or shall be deemed to release, relieve or discharge the 
Lessee or the Assignee from any of its or their UabiUties, duties, obligations or indemnities 
whatsoever which have accmed or will accme under the Lease or the Lease Assigrunent, 
Assumption and Consent Agreement. 

(c) As used in the Lease Assignment, Assumption and Consent 
Agreement, the term "Lease" shall mean the Lease, as amended, supplemented and extended by 
this Fifth Supplemental Agreement, the Fourth Supplemental Agreement, the Third 
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Supplemental Agreement, the Second Supplemental Agreement and the First Supplemental 
Agreement to the Lease. 

5. The Leccee v.rai>̂ eG its right to trial by jur>f in any cummar>^ proceeding o^ 
CJ4^) action that may hereafter be instituted by the Poi:t,A.uthority against the I pssee in respect of the 

Y V ^ ^ ^ I promisoD and^or in any action that may be brouglStby the Port Authority to reco-\fer fees, damages, 
R'tfi^'-u^ ^ or other sumo duo and owing undor |tiiQ Loaoo. The Lessee specifically agrees that it shall not 

P O, C- interpose any claims as counterclaim^ in any summary proceeding or action for non-payment of 
rents, fees or other ainounis which may be brought by the Port Auuiorily unless such claims 
would be deemed waived if not so interposed. 

6. Without in any way limiting the provisions set forth in the Sections of the 
Lease 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 of the premises after the expiration or tennination of the term of the letting 
under this Fifth Supplemental Agreement, as it maybe extended fi-om time to time, in addition to 
any damages to which the Port Authority may be entitled under this Fifth Supplemental . . 
Agreement or other remedies the Port Authority may have by law or otherwise, the Lessee shall ' ^ t W ) 
pay to the Port Authority a rental for the period commencing on the day inimediately following A ^ f ^ / P j 
the date of such expiration or the effective date of such termination and ending on the date that 0<LUJDLJ 

the Lessee shall surrender and completely vacate the premises at an annual rate equal to twioo-the 1?^ Q ^ ^ 
sum of the annual rate of Rental in effect on the date of such expiration or termination, plus all ^ < ^ ^ 
items of Additional Rent and other periodic charges payable with respect to the premises by the 
Lessee at the 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 of the premises after the expiration or termination of the letting under this Fifth 
Supplemental Agreement. The Lessee acknowledges that the failure of the Lessee to surrender, 
vacate and yield up the premises to the Port Authority on the effective date of such expiration or 
termination 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 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. 

7. Since more than one legal entity is the Lessee, each and every obligation 
hereof shall be the joint and several obligation of each such legal entity. 

8. This Fifth Supplemental Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all of which together shall constitute 
one and the same instmment. 

9. As hereby amended,, extended and supplemented, all the terms and 
conditions of the Lease, and of the Lease Assignment, Assumption and Consent Agreement, shall 
be and remain in full force and effect. 
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10. No Commissioner, officer, agent or employee of the Port Authority shall 
be charged personally by the Lessee or the Assignee with any liability or held liable to either the 
Lessee or the Assignee by any term or provision of this Fifth Supplemental Agreement or 
because of its execution or attempted execution or because of any breach or attempted or alleged 
breach thereof 

11. The Lessee and the Assignee each represents and warrants that no broker 
hitb been uuucciacu In ilic acgouaLiun of Liiiii Fifth Supplemental Agreement or ihe extension 
hereunder and that there is no broker who is or may be entitled to be paid a commission in 
connection therewith. The Lessee and the Assigriee each shall indemnify and save harmless the 
Port Authority of and fi-om all claims for commission in cormection with the negotiation and 
execution of this Fifth Supplemental Agreement or the extension of the term hereunder. 

12. This Fifth Supplemental Agreement, together with the Lease (to which it is 
supplementary) and the Lease Assignment, Assumption and Consent Agreement (to which it is 
supplementary) constitutes the entire agreement between the Port Authority and the Lessee and 
the Assignee on the subject matter, and may not be changed, modified, discharged or extended 
except by instrurhent in writing duly executed on behalf of the Port Authority, the Lessee and the 
Assignee. The Lessee and the Assignee agree that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in the Lease, the Lease Assignment, 
Assumption and Consent Agreement or this Fifth Supplemental Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed these presents as of 
the day and year first above written. 

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Secretary 
(Title)_ £S:;":.c>^g^^-D..op.cr., 

ATTEST: AMERICAN AIRLINES, INC. 

/v^^V 

Print Name: 
LAUKA A. liliNSPANliiR 

(Title) Vice PrcsBiefldent 
'-'Orporntt^cPcni^fotFaSeal) 
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ATTEST: 

u ,cl 
1Mr. Secretary 

DELTA AIR LINES, INC. 

By G ^ O f / ^ . 
Print Name: ( J t l ^ l ^ h p k / L ^ / / ^ ^ ^ 

(Titie) (// d i President i ^ u / y ^ ^ j ^ % H ^ 
(Corporate S e a l ) 7 / ^ / 0 

ATTEST: 

Secretary 

J2^; , . y p . X . i ; ^ ^ 
Secretary 

UNITED AIR LINES, INC. 

By. 
* 

Print Name: / ^ k A C ^ / ^ / > P ^ ^ 

(Title), S tZ. i / f President 
(Corporate Seal) 

LAGUARDIA FUEL FACILITIES 
CORPORATION 

By Q^h.A ^ . Qo^ 

Print Name lRo6£)eT" U ^e<.i 

(Titie) President 
(Corporate Seal) 

i;^;^^havRort^utKori^;Use^dhlyi|g|;^ 
Approval as to 

Temis; 
Approval as to 

Form: w 
MdlR/dmt 
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(Pon Authority Acknowledgment) 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK ) 
)ss.: 

^^li tin., fS-^l^ ^i^j- wi. \ J \ ^ l - * 

tiie undersigned, a Notary Public in and for said state, 
u _ r 

personaUy appeared ) ^ ^ , ^ y ^ ^ ^ ^ ^ 
>n 

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 instmment 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 instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

MICHAEL F.SCHMIDT 
Notary Public, State of New York 

No. 01SC6118149 
Oualified in New York County . v . 

Commission Expires November 1, I ^ J s ^ (Signature'of Notary-PtibUc) 
(notarial seal and stamp) 

(Corporate Acknowledgment - American Airlines, Inc.) 

STATE OF ^Thi:a^ 
COUNTY OF ^ ^ ^ n r ^ A T 

)ss.: 
) 

On the / ^ day of ^ A / ^ c ^ . ^ ^ e ^ - ^ ^̂ ^ ̂ ^^ 200_^ before rae, 
the undersigned, a Notary Public in and for said state, personall^pp eared / . AV*^A:»^ ^ 

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 instmment 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 instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

C-Jer\ ̂! 5 ^ 

ROWENATHOM 
Notary Public, 
Storte or Texas 

'5^^!comm. to. 10-29-121 

(Signature of Notary PubUc) 
(notarial seal and stamp) 
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(Corporate Acknowledgment - Delta Air Lines, Inc.) 

STATE OF G<^^l^}/ i 

COUNTY OF F c f / ' k > ^ 
)ss. 

,r^ 
O n tVi^ lo- nr\r\ O u^f^-^< 

the undersigned, a Notary Public in and for said state, personally appeared ^ il^4Jb> 

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 instmment 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 instmment. 

(Signature of Notary Public) 
(notarial seal and stamp) 

GoDttBDceJ.Scbultz 

STATE OF Xl\.r>^i,i-

COUNTY OF C a o ^ 

(Corporate Acknowledgment - United Air Lines, Inc.) 

)ss.: 

^S^CankUffi 
r,GA 
9,2011 

) 

Onthe c ^ S ' ^ dayof ^ - ebc -^ac^ in tiie year 20o3., before me, 
die undersigned, a Notary Public in and for said state, personally appeared <^fcic.e. P< r̂Y>a-

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 instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

"txXXJln,!. a ~fi^ 
(Signature of Notary PubUc) 

(notarial seal and stamp) 

OFFICIAL SEAL 
BARBARA THOMAS 

NOTARY PUBUC - STATE OF ILUNOIS 
MY COMMISSION EXPIRES;10)03/10 
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(Corporate Acknowledgment- LaGuardia Fuel Facilities Corporation) 

) 
)ss.: 
) 

STATEOFf^f t r iOt*^ 

COUNTY OF ^ i p d ^ ^ K 

On the 7 r 6 t day of J U t'VC^ in the year-̂ ©©:::, before me, 
the undersigned, a iNoLaiy 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 instmment, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instmment. 

'Hi^iM 
(Signature of Notarŷ  

(notarial seal and 

.#')f% MARVIN E HORNBY 
{•;' A j * ' : MY COMMISSION #00781418 
' ^ ^ ^ " EXPIRES May 01,2012 
(407) 39B.0153 FloridflNmaryService.oom 
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THIS SUPPLEMENTAL AGREEMENT SHALL NOT BE:BINDING UPON THE PORT 
AUTHORfTY UNTIL DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF 

.AND DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATP/E 
OF THE PORT AUTHORITY 

LaGuardia Airport 
Port Authority Lease No. AG-643 
Supplement No. 6 

SUPPLEMENTAL AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT, made as of January 1, 2011, by and between the 
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter referred to as tiie "Port 
Autiiority"), and AMERICAN AIR LINES, INC., a coiporation of the State of Delaware, DELTA 
AIR LINES, INC., a corporation of the State of Delaware, UNITED AIR LINES, INC., a 
corporation of the State of Delaware (hereinafter jointiy, severally and coUectively called the 
"Lessee" or tiie "Assizor") and LAGUARDL\ FUEL FACILITIES CORPOP^ATION (hereinafter 
referred to as the "Assignee"), a corporation organized and existing under the Laws of the State of 
New York, 

WITNESSETH, That: 

WHEREAS, the Port Autiiority heretofore as of November 1,1972 entered into an 
agreement of lease with the Lessee (which then also included Eastem Air Lines, Inc. and Trans 
World Airlines, Inc.) (which agreement as the same has been heretofore supplemented and 
amended is hereinafter refen-ed to as the "Lease") covering the letting by the Port Authority to 
the Lessee of certain premises at LaGuardia Aiiport, as more particularly described in the Lease; 
and 

WHEREAS, the Lease was assigned by the Lessee to the Assignee pursuant to an 
Assignment of Lease with Assumption and Consent agreement dated as of November 15,1972 
and entered into among the Lessee (as Assignor, which then also included Eastem Air Lines, Inc. 
and Trans Worid Airlines, Inc.), tiie Assignee and the Port Aturhoity and coveririg tiie consent of 
the Port Authority, and the terms and conditions tiiereof, to the said assigmnent of the Lease from 
the Lessee to the Assignee (said agreement being hereinafter referred to as the "Lease 
Assignment, Assumption and Consent Agreement"); and 

WHEREAS, pursuant to the Lease Assignment, Assumption and Consent Agreement, the 
Lessee continued fully liable for the performance of all the terms, provisions, covenants and 
conditions, including witiiout limitation thereto the obligation to pay rent, of the Lease on the 
part of the Lessee or tenant thereunder to be preformed, all as more fiilly set forth in the Lease 
Assignment, Assumption and Consent Agreement; and 
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WHEREAS, pursuant to the Lease Assignment, Assumption and Consent Agreement, the 
Assignee thereby assumed the performance of all the terms, provisions, covenants and conditions 
including, without limitation thereto, the obligation to pay rent, contained in the Lease, to be 
performed on tiie part of the lessee or tenant thereunder, as though the Assignee were the original 
signatory to the Lease, all as more fiilly set forth m tiie Lease Assignment Assumption and 
Consent Agreement; and 

WHEREAS, the Port Authority, die Lessee and the Assignee desire to extend the term of 
the letting under the Lease and to amend the Lease in certain other respects; and 

WHEREAS, the Port Authority, the Lessee and the Assignee also desire to provide herein 
for the continuation of the Lease Assignment, Assumption and Consent Agreement and of the 
terms and conditions thereof, with respect to the Lease as herein extended, supplemented and 
amended, including without limitation the continuation of the obUgations and liabilities of the 
Lessee and of the Assignee thereunder, and also for the continuation of the Port Authority's 
consent thereunder, during the extension of the term of the Lease as herein extended, 
supplemented and amended; 

NOW, THEREFORE, in consideration of the covenants and mutual agreements herein 
contained, effective as of the dates set forth below, it is hereby agreed to amend the Lease as 
foUows: 

1. Effective as of January 1,2011, the term of the letting under the Lease is hereby 
extended to December 31, 2015, unless sooner terminated as provided in the Lease. 

2. Section 4 of the lease entitled "Rental", as last amended by paragraph 2 of the 
Fifth Supplemental Agreement to the Lease, shall be deemed fiirther amended as follows: 

"Notwithstanding anything to the contrary contained in the immediately foregoing 
sentence, for tiie fiirther extended term of the letting hereunder (that is, the period 
commencing January 1, 2011 and expiring December 31, 2011), the Lessee shall pay to 
the Port Authority rental at the rate of One Million four Hundred Sixty-nine Thousand 
One Hundred Fifteen Dollars and no Cents ($1,469,115.00) per annum, payable in 
advance in equal monthly installments of One Hundred Twenty-two Thousand Four 
Hundred Twenty-six Dollars and Twenty-five Cents ($122,426.25) each on tiie first day 
of January, 2011 and onthe first dayof each and every calendar month thereafter for the 
balance of the said fiirther extended term of the letting. Notwithstanding anything to the 
contrary contained in the immediately foregoing sentence, for the further extended term 
of the letting hereunder (that is the period commencing January 1, 2012 and expiring 
December 31, 2012), the Lessee shall pay to the Port Autiiority rental at the rate of One 
Million Four Hundred Ninety-eight Thousand Three Hundred Sixty-three Dollars and No 
Cents ($1,498,363.00) per armum, payable in advance in equal monthly installments of 
One Hundred Twenty-four Thousand Eight Hundred Sixty-tiiree Dollars and Fifty-eight 
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IN WITNESS WHEREOF, the parties hereto have executed tiiese presents as of tiie date 
first above written. 
ATTEST: THE PORT AUTHORITY OF NEW YORK 

AND NEW JERSEY 

Secretary 

ATTEST: 

'^*sit-. (Lorp. Secretary Q" 

ATTEST: 

Secretary 
Leslie P. IClemperer 
Corporate Secretary 

ATTEST: 

P.ss\sUtC(irp.rfli< Secretary 

ATTEST: 

;, :;;• ̂ :"i::3:Rort AutKdrtty:Dae Ohl^^eftK^i^^^ î  
Approval as to 

Terms: 

- ^ 

Approval as to 
Form: 

1^ 
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H„.ifv.vv Properties «2(8ggr| 
savid Kaean 

AMERICAN AIRLINES, INC. 

By: r ^ c ^ r-u ,̂  .̂ Qg^A -̂̂ î x 
-W^ 

Print NaiJ^URAA.EINSRANll 
vice fresideni 

(Corporate Seal) 
(TitieL 

DELTA AIR LINES, INC. 

Print Name: ChiS-hfihef C* I fe^ 'K^ 

(TitieL Sit^pli Ci^K A<^XJrice President 

UNITED AIR 

Senfoj>V£.Pffiance ft TrpagiTr^ 

(Titiel Vice President 
(Corporate Seal) 

LAGUARDIA FUEL FACILITIES CORPORATION 

By: Tie-b-fco^ ^ . Q o ^ ^ 

Print Name: Q.eai^Psr L. ( ? e l ^ 

(Ti tl ej ^ President 
(Corporate Seal) 
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000) 

For the Port Authority 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On thep-O day of 5^pWWi€'/'in th^ear 2011, before me, the undersigned, a Notary 
Public in and for said state, personally appeared Cî ^„*^"a M^<^»^ ' ~" , 
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 
instmment, the individual(s), or the person upon behalf of which tiie individual(s) acted, executed 
the instrument. 

(notarial seal and^amp) 
MICHAEL F.SCHMDT.- , 

Notary Public. State of New York 
NO. Q1SC6118149 . 

Qualified in New York County v^. 
Commission Expires November 1. 20 i c ^ 

^^^ For American AirUnes, Inc. 
STATE OF / ^ Y a s ) 

COUNTY O F T ^ ^ V ^ ; , ^ ^ ) 

On the ' ' day of ^ ^ ^ ' ^ ^ ^ the year 2011, before me, the undersigned, a Notary 
Public in and for said state, personally appeared L ^ c ^ r ^ ^i^/MSf^n '"6^ 
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 instmment 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 tiie person upon behalf of which the individual(s) acted, executed 
the instrument. 

r ^ 
|A^gL|2l' (notarial seal and stamp) 
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For Delta Air Lines, Inc. 
STATE OF ^ ^ 0 » - ^ ( ( 3 _ ) 

^ )ss. 
COUNTY OF t U n r u ) 

On the ^ ^ day of T K J ^ in the year 2011, before me, the undersigned, a Notary 
Public in and for said state, personally^ppeared dhr^i^t^f^L^'-- C e ) ^ ^ * ^ , 
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 tiie person upon behalf of which the individual(s) acted, executed 
the instrument. 

^ 

[notarial seal and stamp) 
Laura A. Keliey 

My Commission Expires 
For United Air Lines, Inc. September 17.2014 

STATE OF X l l . A o , ' ^ ) 
) ss. 

COUNTY OF Coa Ir ) 

On the c2C dayof / ^ x / / in the year 2011, before me, the undersigned, a Notary 
Public in and for said state, personally appeared (5-er^ I ĉ  Lcidcrrru^r^ > 
personally known to me or proved to mc on the basis of satisfactor>' e\'idence to be the indi\'idual(s) 
whose name(s) is (are) subscribed to the witiiin 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 instmment. 

(notarial seal and stamp) 

OFFICIAL SEAL 
B A R B A R A THOMAS 

NOTARY PUBUC - STATE OF ILUNOIS 
MY COMMISSION EXPIRES; 10/03/14 
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I 11 , For LaGuardia Fuel Facilities Corporation 
STATE OF NC^ ]OnC ) 

COUNTY OF ^(UA) ^OKC ) 

On the I ^"^ day of -̂  i w - in the year 2011, before me, the undersigned, a Notary 
PubUc in and for said state, personaUy appeared L>fcWf L • M * ^ > 
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 

Moltrv PUbCfe State af New Yoffc 

QuaWisd tn Naatau County : 
Comrr^Mion EMplm p6/2aaoi2 
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